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B AIRCRAFT SERVICE INTERNATIONAL GROUP"

March 7, 2007

VIA FEDERAL EXPRESS
Ms. Kim Muratore (SFD-7-5)
US EPA, Region 9

75 Hawthorne Street

San Francisco, CA 94105

Re:  Request for Information
San Fernando Valley Area 1 / North Hollywood Superfund Site (“the Site”)

Dear Ms. Muratore:

In response to a Request for Information from your office dated November 22, 2006,
enclosed please find Aircraft Service International, Inc.’s written responses accompanied
by documentation supporting same.

Please note that page two (2) of the Purchase and Sale Agreement Including Exhibits &
Disclosure between TBI Overseas Holdings, Inc., (AGI) and Aircraft Service
International, Inc., at Tab #3 is redacted to protect certain confidential business
information.  Aircraft Service International, Inc. wishes to protect this redacted
information in the event records are later disclosed to the general public or a party of
record. A copy of this same page with no redactions has been enclosed in an envelope
stamped “Confidential”.

Aircraft Service International, Inc. conducted a thorough search of its records in order to
prepare this response to the EPA’s Request for Information and reserves the right to

supplement its response in the event additional information should become available.

Aircraft Service International, Inc. appreciates the cooperation extended by the EPA
concerning this matter.

Sincerely,

Joseph L. Goldstein
General Counsel

JIG/scs

Enclosures: Response and Documents
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(a) In consideration for the sale and transfer of the Interests, the Buyer shall
pay to-the Seller an aggregate purchase price (the “Total Consideration”) equal to:

R <-4 CBl/Trade Secretggyssysiim ; plus

(i)  all Cash remaining in the Company as of the Closing; minus

(i)  an amount of cash, if any, required to cause the CRC Assets of the
Company and the CRC Liabilities of the Company to balance to zero as of the Closing (the
“CRC Balance Cash™); minus

(iv)  Debt calculated as of the Closing; minus

(v)  the amount of the Glendale Closing Budget; minus

(vi)  the amount of the underfunding of the Company’s defined benefit
pension plan (the “Gross Closing Pension Deficit™); plus or minus (as applicablc)

(vii)  the amount of the Non-CRC Working Capital Adjustment
calculated according to Section 1.2(e)(iii).

(b) At Closing, the Buyer shallpavia the Seller in same day funds a portion
of the Total Consideration in an amount equal to FX-4 CBI/Trade Secrejigosim
(the “Closing Payment”). The Buyer shall pay the remainder of the Total

onsideration, of, as applicable, the Seller will refund to the Buyer a portion of the Closing
Payment when and as required under Section 1.2(e).

(c) As promptly as practicable after the Closing Date, but in no event later
than one hundred twenty (120) days thereafter, the Seller will deliver, or cause to be delivered, to
the Buyer a statement (the “Closing Date Statement”) setting forth as of 11:59 p.m. on the
Closing Date the amount of the Company’s (i) Cash, (ii) Debt, (iii) Gross Closing Pension
Deficit, (iv) Non-CRC Working Capital, (v) CRC Assets and (vi) CRC Liabilities. The Buyer
and the Company will provide to the Seller and its reprcsentatlvcs upon reasonablc pnor notice,

necessary to prepare the Closmg Date Statement. On thc Closing Date Statemcnt the amount of
Debt, CRC Assets and CRC Liabilities will be calculated in accordance with GAAP and the
Historic Accounting Practices, and the amount of the Gross Closing Pension Deficit will be
calculated by the Company’s actuaries at NY Life Insurance Company (“NY Life”) applying,
based on the census of the Company conducted on December 31, 2003, the same actuarial
procedures and policies historically applied by NY Life, which are attached hereto as Exhibit
1.2(c) (the “NY Life Assumptions™), to calculate the value of the defined benefit plans
sponsored by the Company and its United States based Affiliates. Prior to the 60th day
following the Closing Date, NY Life will deliver a draft calculation of the Gross Closing Pension
Deficit to the Parties, who will have ten (10) Business Days to review such calculation. If during
such review period either of the Parties identifies a mathematical error or misapplication of the
NY Life Assumptions, it may, prior to the end of such review period, notify in writing NY Life
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UNITED STATES ENVIRONMENTAL PROTECTION AGENCY

o‘.\‘\eD 3’4@
A %, REGION IX
{§ ﬁ % 75 Hawthomne Street
2 \] San Francisco, CA 94105
ey

November 22, 2006 VIA FEDERAL EXPRESS

Keith P. Ryan, President and CEO

Aircraft Service International, Inc. RECE'VED
201 S. Orange Ave. : NOV 2 7 2006
Suite 1100

Orlando, FL 32801 LEGAL DEPT,

Re: Request for Information
San Fernando Valley Area 1/North Hollywood Superfund Site (*the Site™)

Dear Mr. Ryan:

The United States Environmental Protection Agency (“EPA") has received and reviewed
Aircraft Service International, Inc.’s (“ASII") May 15, 2006 response to EPA’s March 13, 2006
Request for Information (**Request for Information™) relating to the San Fernando Valley Area
1/North Hollywood Superfund Site in North Hollywood, California. The EPA appreciates the
information the Company has provided to date, but has a few supplemental questions as outlined
below. Please refer to our earlier letter for definitions and instructions.

Supplemental questions:

1. Documentation obtained by EPA indicates that in October 2004, Airport Group
International, Inc. (“AGII")(f/k/a Lockheed Air Terminal, Inc.) merged into
Airport Group International, LLC (“AGI LLC”). Provide copies of all
documentation evidencing this merger transaction, including the merger agreement
and any other documents relating to the merger and AGI LLC’s assumption of
AGID’s liabilities. If the 2004 transaction between AGII and AGI LLC was not a
merger, explain the transaction and provide all documentation evidencing the
transaction,

2. Documentation obtained by EPA indicates that in April 2005, AGI LLC merged
into ASIL. Provide copies of all documentation evidencing this merger transaction,
including the merger agreement and any other documents relating to the merger
and ASII's assumption of AGI LLC’s liabilities. If the 2005 transaction between
AGI LLC and ASII was not a merger, explain the transaction and provide all
documentation evidencing the transaction.

3. On April 12, 2006, ASII copied EPA on a letter from ASII to TBI Overseas Holdings
Inc. which references a Purchase and Sale Agreement between TBI Overseas
Holdings, Inc. and ASII. Provide copies of all documentation evidencing this



transaction, including the Purchase and Sale Agreement itself and any other
documents related to the transaction and ASII’s assumption of AGI LLC’s
liabilities.

Identify the dates when Lockheed Air Terminal, Inc., Aircraft Service International,
Inc.’s corporate predecessor, owned the Facility. Provide a copy of the title
documentation evidencing such ownership.

For any period of time during which Lockheed Air Terminal, Inc. owned the
Facility, provide the name, address, and phone number of any tenant or lessee.
Provide a copy of each lease, rental agreement, or any other document that
establishes Lockheed Air Terminal, Inc.’s relationship to any other operators at the
Facility.

Identify any individual or entity that owned or operated the Facility prior or
subsequent to Lockheed Air Terminal, Inc. For each prior or subsequent owner or
operator, further identify:

a. The dates of ownership/operation;

b. The nature of prior or subsequent operations at the Facility;

¢. All evidence showing that the prior or subsequent owner or operator controlled
access to the property; and

d. All evidence that a hazardous substance, pollutant, or contaminant was released
or threatened to be released at the Facility during the period of prior or
subsequent ownership or operation.

Identify all insurance policies held by Lockheed Air Terminal, Inc. from the time
that it commenced ownership of or operations at the Facility until the present.
Provide the name and address of each insurer, the policy number, the amount of
coverage and policy limits, the type of policy, and the expiration date of each policy.
Include all comprehensive general liability policies and “first party” property
insurance policies and all environmental impairment insurance. Provide a complete
copy of each policy.

Identify all insurance policies held by Aircraft Service International, Inc. that could
potentially cover all or part of its responsibility for the liabilities of any predecessor
companies for the predecessor companies’ ownership or operation of the Facility.
Provide the name and address of each insurer, the policy number, the amount of
coverage and policy limits, the type of policy, and the expiration date of each policy.
Include all comprehensive general liability policies and “first party” property
insurance policies and all environmental impairment insurance. Provide a complete
copy of each policy.

EPA has the authority to request this information pursuant to Section 104(e) of the

Comprehensive Environmental Response. Compensation, and Liability Act of 1980, 42 U.S.C.
Section 9604(e). Although we anticipate ASII's cooperation in this matter, please note that
failure to comply with EPA's information request, or to adequately justify such failure to
respond. may subject it to an enforcement action seeking to compel compliance and collect



penalties of up to $32,500 per day of noncompliance pursuant to Section 104 (e)(5) of CERCLA,
42 U.S.C. Section 9604(e)(5).

Please refer to EPA’s Request for Information for definitions, defined terms, and
instructions with respect to ASII's response, including instructions as to the assertion of a
business confidentiality claim and the determination of the scope of our request. Those
definitions, defined terms, and instructions continue to apply and are hereby incorporated into
this supplemental Request for Information. Please provide ASII's response, in writing, within
thirty (30) calendar days of your receipt of this letter. ASII's response should be directed to:

Kim Muratore (SFD-7-5)
US EPA, Region 9

75 Hawthorne St.

San Francisco, CA 94105

Please direct any questions you may have regarding this information request to Ms.
Muratore at (415) 972-3121, or by email at muratore.kim@cpa.gov. Please direct any technical
questions with regard to the Site or cleanup activities to Rachel Loftin at (415) 972-3253, or by
email at Joftin.rachel@epa_gov. If you have any legal questions, please address them to Michael
Massey at (415) 972-3034, or by email at massey.michael @cpa.gov.

Thank you for your attention to this matter.

Sincerely,

vt /(;5;{«?/;__.

Frederick Schauffler, Chief
Site Cleanup Section 4
Superfund Division

cc: Patricia Annunziato, Senior Legal Counsel
Aircraft Service International Group
201 S. Orange Avenue
Suite 1100A
Orlando, FL 32801



Aircraft Service International, Inc. (“ASII”) responds to the United States Environmental
Protection Agency’s Supplemental Questions concerning the “Facility” otherwise
identified as the premises located on the Bob Hope Airport (“‘Airport”) at 10720 Sherman
Way in Burbank, California 91505-1042, also believed to be identified as “Lockheed
Plant C1.”

Supplemental Questions

1. Documentation obtained by EPA indicates that in October 2004, Airport Group
International, Inc. (“AGII”) (f/k/a Lockheed Air Terminal, Inc.) merged into
Airport Group International, LLC (“AGI LLC”). Provide copies of all
documentation evidencing this merger transaction, including the merger agreement
and any other documents relating to the merger and AGI LLC’s assumption of
AGIP’s liabilities. If the 2004 transaction between AGII and AGI LLC was not a
merger, explain the transaction and provide all documentation evidencing the
transaction.

ASIHI respectfully submits that this request is overbroad and
unduly burdensome. Without waiving any of its rights,
ASII submits documentation identifying the companies and
evidencing the merger between Airport Group
International, Inc. and AGI LLC. See documents at Tab
#1.

2. Documentation obtained by EPA indicates that in April 2005, AGI LLC
merged into ASIL. Provide copies of all documentation evidencing this merger
transaction, including the merger agreement and any other documents relating to
the merger and ASIP’s assumption of AGI LLC’s liabilities. If the 2005 transaction
between AGI LLC and ASII was not a merger, explain the transaction and provide
all documentation evidencing the transaction.

ASII respectfully submits that this request is overbroad and
unduly burdensome. Without waiving any of its rights,
ASII submits documentation identifying the companies
(See Tab #2) and evidencing the merger between ASII and
AGILLC. Referto Tab #3

Upon information and belief, ASII did not acquire any
property rights or operational rights at the Facility as a
result of this merger transaction.

3. On April 12, 2006, ASII copied EPA on a letter from ASII to TBI Overseas
Holdings Inc., which references a Purchase and Sale Agreement between TBI
Overseas Holdings, Inc. and ASII. Provide copies of all documentation evidencing
this transaction, including the Purchase and Sale Agreement itself and any other
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documents related to the transaction and ASIDP’s assumption of AGI LLC’s
liabilities.

ASII respectfully submits that this request conflicts with
obligations of confidentiality. Without waiving any of its
rights, refer to Tab #3.

ASII did not assume any of AGI LLC’s liability with
respect to this Facility.  Refer to the “Lockheed
Indemnification” listed in Exhibit “A”, Definitions, of the
Purchase and Sale Agreement between ASII and TBI
Overseas Holdings, Inc. (“TBI”). ASII is the beneficiary of
that certain Remediation Agreement dated January 19,
1995 (Tab #9) as successor-in-interest to Lockheed Air
Terminal.,, Inc. (“LAT”) for any matters arising on
previously owned Lockheed property discovered before
January 19, 2000.

4. Identify the dates when Lockheed Air Terminal, Inc., Aircraft Service
International, Inc’s corporate predecessor, owned the Facility. Provide a copy of
the title documentation evidencing such ownership.

ASII is not in possession of sufficient documentation to
respond in full to this question. To the extent records and
information are available and 1in its possession and control,
ASII responds as follows.

The predecessor to Lockheed Air Terminal, Inc. was
United Airports Company which was incorporated in
Delaware on November 15, 1929. United Airports
Company subsequently created United Airports Company
of California. On April 9, 1941, United Airports Company
of California changed its name to Lockheed Air Terminal,
Inc. United/Lockheed owned and operated the Airport
until it was sold to the Hollywood Burbank Airport
Authority (“Airport”) in 1978.

The Facility was constructed some time prior to the sale of
the Airport by LAT to Hollywood-Burbank Airport
Authority on March 30, 1978. See Tab #4, Purchase and

Sale Agreement.

As part of the sale, LAT granted a deed to City of Burbank
conveying the real property at the Airport, including
property on or near Sherman Way. (See Corporate Grant
Deed at Tab #5, page A-4). The City of Burbank in turn
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5. For any period of time during which Lockheed Air Terminal, Inc., owned the
Facility, provide the name, address, and phone number of any tenant or lessee.
Provide a copy of each lease, rental agreement, or any other document that
establishes Lockheed Air Terminal, Inc.’s relationship to any other operators at the

Facility.

6. Identify any individual or entity that owned or operated the Facility prior or

granted a deed to the Hollywood Burbank Airport
Authority conveying the same real property (See Grant
Deed at Tab #6, page A-4)

ASII has no documentation in its possession establishing
Lockheed Air Terminal, Inc.’s relationship to any other
operators of the Facility. LAT and Airport entered into an
Agreement permitting Lockheed’s use of airport facilities.
See Tab #7. It is believed the Facility is identified as the
“C-1 Plant” and is depicted in Exhibit “A”. Examination of
the legend indicates that the Facility sits on land that was
“CAL AC owned and leased to others” or, “Leased from
the Government” or, “Leased from LAT” or “Subleased to
Others”.

subsequent to Lockheed Air Terminal, Inc.

See response to #4 above regarding owner/operator prior to
LAT. Subsequent to LAT, the Hollywood-Burbank Airport
Authority owned the Facility.

LAT had service and operating rights at the Airport after
the sale which took place in March of 1978. ASII has no
documentation establishing who, in fact, operated the
Facility before or after LAT’s sale of the Airport to
Hollywood Burbank Airport Authority.

For each prior or subsequent owner or operator [of the Facility],

further identify:

a.

b.

The dates of ownership/operation; Unknown.

The nature of prior or subsequent operations at the Facility:

Unknown.

All evidence showing that the prior or subsequent owner or operator

controlled access to the property; None. And
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d. All evidence that a hazardous substance pollutant, or contaminant
was released or threatened to be released at the Facility during the
period of prior or subsequent ownership or operation. None.

7. Identify all insurance policies held by Lockheed Air Terminal, Inc. from the
time that it commenced ownership or operations of the Facility until the present.
Provide the name and address of each insurer the policy number, the amount of
coverage and the policy limits, the type of policy, and the expiration date of each
policy. Include all comprehensive general liability policies and “first party”
property insurance policies and all environmental impairment insurance. Provide a
complete copy of each policy.

ASII respectfully submits that this request is overly broad
and burdensome. Based on review of documentation in
ASIP’s possession and control, see Tab #8 regarding
insurance information made available at the time of the sale
of the Airport from LAT to Hollywood-Burbank Airport
Authority in 1978.

See insurance information made available at the time of the
ASII’s acquisition of Airport Group International, Inc. in
2004 from TBI Overseas Holdings, Inc.. See Tab #3,
Exhibit “A”, “1999 Environmental Policy.”

Additionally, see the Remediation Agreement dated
January 19, 1995 at Tab #9. This Agreement is referenced
in the Purchase and Sale Agreement between ASII and TBI
wherein ASII acquired Airport Group International, Inc.,
successor by merger to Lockheed Air Terminal, Inc. This
remediation agreement obligates Lockheed Corporation to
pay 100% of any remediation Costs of previously owned
Lockheed Air Terminal Property so long as the matters
were discovered before January 19, 2000.

8. Identify all insurance policies held by Aircraft Service International, Inc.,
that could be potentially cover all or part of its responsibility for the liabilities of
any predecessor or companies for the predecessor companies’ ownership or
operation of the Facility. Provide the name and address of each insurer, the policy
number, the amount of coverage and policy limits, the type of policy, and the
expiration date of each policy. Include all comprehensive general liability policies
and “first party” property insurance policies and all environmental impairment
insurance. Provide a complete copy of each policy.

None other than what has already been provided previously

herein.  ASII never owned or operated the Facility.
Although ASII acquired AGI, LLC, (formerly Airport
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Group International, Inc. (successor by merger of Lockheed
Air Terminal, Inc.), no operations at the Facility were
contemplated as part of that merger.
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19829, at 9 o'clock A.M.
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State of Delaware
Office of the Seéretury of State Pace 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE /ATTACHED IS A TRUE AND CORRECT

”};:EERMINAL INC." TO

"AIRPORT GROUPf MERNATIONAL INC. ", FILED;IN THIS OFFICE ON THE

TWELFTH DAY OF APRIL A.D. 1995 AT 4:30 O’CLOCK P M.

Edward |. Freel, Secretary of State

981458745 DATE: 15 51-98

0272104 8100



SPR-le-l 095 L3ide N TR STATE OF DELAWARE P.84/05
oot t SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 04:30 PM 04/12/1335
950081630 - 272104

CERTIFICATE OF AMENDMENT

OF
CERTIFICATE QF INCORPORATION

LAl 2 22221

Lockheed Air Terminal, m.,ammapwmwmmmwmof@
General Carporation Law of the State of Delagware,
DOES HEREBY CERTIFY:

FIRST; That the Board of Directors of said corporation by the unanimous written consent
of its members filed with the minutes of the Board, adopted a resolution proposing and declaring
-advisable the following amendment to the Certificate of Incarporation of said corporation:
RESOLVED, that the Certficato of Incoeporation of Lockhoed Air Terminal, Inc. be
ammdedbyclmging'dlcﬁmmﬂcletluwfwﬂm,umﬂed. said Article shall be
and read as follows:
FIRST: The name of the corporation is Airport Group International, Inc.

SECOND:  That in lieu of a meeting and vote of stockholders, the stockolders have givels
unanimous written consent to said amendment in accordance with the provisions of Sections 228

of the General Corporation Law of the State of Delaware,

THIRD:  That the aforesaid amendment was duly adopted in accordance with the epplicable
provisions of Section 242 and 228 of the General Corporation Law of the State of Delaware.



\

APR-12-1995 13:24

=

LU Lk, =, 95085

NWHNESSWHEREDF,saidImHmdAkTthc.hmw&dﬂﬁswﬁﬁm;(tobe
signed by Neil Reichman, its Senior Vice President and General Counsel, this /777 day

of Apnil, 1995.

LOCKHEED AIR TERMINAL, INC.

I%Zﬂkmd)mm ior Vice Pfesident and General Counsel

TOTAL P.@S
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State of Delaware

Office of the Secretary of State eace 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

%gﬁﬁwgm@;% o

A %ON“" . "UNITED AIRPORTS
{7 52;-‘4 =

Edward |. Freel, Secretary of State

AUTHENTICATION: 0431432

981458745 DATE: 4,_p1-98

0272104 8100
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The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "AIRPORT GROUP INTERNATIONAL,
INC." AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE EIGHTEENTH DAY OF
NOVEMBER, A.D. 1929, AT 9 O'CLOCK A.M.

CERTIFICATE OF REDUCTION, FILED THE EIGHTH DAY OF MARCH,
A.D. 1933, AT 1 O'CLOCK P.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "UNITED
AIRPORTS COMPANY OF CALIFORNIA, LTD." TO "LOCKHEED AIR TERMINAL,
INC.", FILED THE FIRST DAY OF MAY, A.D. 1941, AT 9 O'CLOCK A.M.

CERTIFICATE OF CHANGE OF REGISTERED AGENT, FILED THE
ELEVENTH DAY OF JANUARY, A.D. 1944, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "LOCKHEED
AIR TERMINAL, INC." TO "AIRPORT GROUP INTERNATIONAL, INC.",
FILED THE TWELFTH DAY OF APRIL, A.D. 1995, AT 4:30 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE
AFORESAID CORPORATION.

Harriet Smich Windsor, Secretary of State

AUTHENTICATION: 3193710

0272104 8B100H

040466983 DATE: 06-24-04



Delaware

PAGE 1

The First State

I, HARRIBT SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELANARE, DO BEREBY CERTIPY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATRE OF MERGER, WHICH MRRGEY:
 "AIRPORT GROUP INTERNATIONAL, INC.", A DELAWARE CORPORATION,
RITH AND INTO "AIRPORT GROUP INTERNATIONAL, LIC”" UNDER TEE
NAME OF ”"AIRPORT GROUP INTERNATIONAL, LLC", A LIMITED LYABILITY

COMPANY ORGANIZED AND EXISTING UNDER THE LAWY OF THE STATE OF
DELAWARE, AS RECEIVED AND FILED IN THIS O¥FICE THE TWELFTH DAY
OF OCTOBER, A.D. 2004, AT 9:42 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

Lot sds b Bhstasns

. NEW CASTLE COUNTY RECORDER OF DERDS.
Harriet Smith Windzor, Secreqry of Stata

| R
I . 3735237 8100M AUTHENYICATION: 3403990

040733354 DATE: 10-12-04




CERTIFICATE OF MERGER
OF

AIRPORT GROUP INTERNATIONAL, INC.
(» Delaware corporation)

into

AIRPORT GROUP INTERNATIONAL, LLC
(2 Delxware limited Hability company)

Pursuant to Section 264 of the General Corporation Law of the State of Delaware (the
“DGCL”) and Section 18-209 of the Delaware Limited Liability Company Act (the “Act™), the
undersigned DOES HEREBY CERTIFY:

1. menmemdststeoforganimﬁonoriuooxporaﬁunofeachofthe
constituent entitles to the merger are: ‘

AIRPORT GROUP INTERNATIONAL, INC. Delaware
AIRPORT GROUP INTERNATIONAL, LLC Delaware

3. Tlmnmofmesmmsﬁmiwdﬁabiﬁtyeompanyis
AIRPORT GROUP INTERNATIONAL, LLC.
4. ThemergcrshnﬂbeeMchpontthOfthiswdﬂmteofmergm

5. AeopyofthePIanofMagerisonﬁjeatthcpﬁndpa!placeofhusincss'of
Airport Group Intemnational, LL.C at 3 Red Cleveland Boulevard, #3212, Sanford, Florida 32773,

6. Acopy of the Plan of Merger will be fumnished by the surviving limired
liability company on request and without cost, to any member of the surviving limited Hability
company and to any stockholder of Airport Group International, Inc.

State of Dslaware
Sacra

of Stata
Divigion
Delivered 09:44 ?& 10/12/2004

FILED 09:42 AN 10/32/2004
SRV 040733354 - 3735237 FIIE

SUS——




INW]']NZESSWHEREOF,AirponGmupInMnBﬁomL LLC has caused this
Cuﬁﬁuw»fMagambeexeamdbyhswhmimdpmonasofmsifﬁayovapﬁ&'
2004,

AIRPORT GROUP INTERNATIONAL, LLC
2 Delaware imited liability company




AIRPORT
GROUP International

.mponm HEADQUARTERS FINANCE and ACCOUNTING
330 N. Brand Boulevard Suite 300 3 Red Cleveland Boulevard Suite 3215
Glendale, California 91203-2308 Sanford, Florida 32773-6837
(818) 409-7500 {407) 585-4550
Fax (B18) 409-7979 Fax (407) 585-4545

State of Delaware
Secretary of State

Division of Corporation

Dear Sir or Madam:

1, R. Keith Robinson, an officer of Airport Group International, Inc. hereby give my consent to
Airport Group International, LLC to use the name Airport Group International.

%O%/M%!w -

| R. Keith Robinson
{ . Treasurer/Chief Financial Oﬂicer
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CERTIFICATE OF FORMATION
OF

AIRPORT GROUP INTERNATIONAL, LLC

The undersigned, an authorized natural person, for the purpose of forming a
limited liability company, under the provisions and subject to the requirements of the State of
Delaware, hereby certifies that:

FIRST: The name of the limited liability company (hereinafter called the “limited
liability company™) is Airport Group International, LLC.

SECOND: The address of the registered office and the name and address of the
registered agent of the limited liability company required to be maintained by Section 18-104 of
the Delaware Limited Liability Company Act are Corporation Service Company, 2711
Centerville Road, Wilmington, Delaware 19808.

A A5

R. Keith Robinson, Authorized Persén/
on behalf of Airport Group International, Inc.
as sole member of Airport Group International LLC

_rLa
Executed on December i, 2003




LIMITED LIABILITY COMPANY AGREEMENT
OF
AIRPORT GROUP INTERNATIONAL, LLC
(a Delaware Limited Liability Company)

THIS LIMITED LIABILITY COMPANY AGREEMENT OF AIRPORT GROUP
INTERNATIONAL, LLC (the “Agreement”) is entered into effective as of December 4, 2003,
by Airport Group International, Inc., a Delaware corporation (the “Member”) and Airport Group
International, LLC, a Delaware limited liability company (the “Company”). All property now or
hereafter transferred to the Company will be held, managed and distributed as provided in this
Agreement, and all of the affairs of the Company will be conducted as provided in this

Agreement.

ARTICLE 1
DEFINITIONS

For purposes of this Agreement, unless the language or context clearly indicates that a
different meaning is intended, the words, terms, and phrases defined in this section have the
following meanings:

“Capital Contribution” means any contribution to the capital of the Company in cash,
property, or services by the Member.

“Code” means the Internal Revenue Code of 1986, as amended, and any successor to that
Code.

“Delaware Act” means the Delaware Limited Liability Company Act, 6 Del. Code § 18-
101 et seq.

“Fiscal Year” means the Company’s fiscal year, which shall be the twelve month period
ending March 31 of each calendar year.

“Person” includes a natural person, domestic or foreign limited liability company,
corporation, partnership, limited partnership, joint venture, association, business trust, estate,
trust, enterprise, and any other legal or commercial entity.

ARTICLE 2
ORGANIZATION

Section 2.1  Formation.  The Member has formed the Company under the Delaware
Act for the purposes set forth herein by causing the execution and filing of the Certificate of
Formation of the Company with the Secretary of State of Delaware on December 4, 2003.
Except as otherwise expressly provided for herein, the rights and liabilities of the Member shall
be as provided for in the Delaware Act. '
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Section2.2  Name. The name of the Company is Airport Group International, LLC.
The business of the Company shall be conducted under this name or such other names as the
Member may from time to time determine.

Section2.3  Term. The company shall continue until it is dissolved under the terms of
this Agreement or the Delaware Act.

Section 2.4  Principal Place of Business. The Company’s principal place of business
shall be 330 North Brand Boulevard, Suite 300, Glendale, California 91203-2308. The
Company may relocate its place of business, or establish any other place or places of business, at
any other place or places as the Member may from time to time deem advisable.

Section2.5  Registered Office. The Company’s registered agent for service of process
on the Company in the State of Delaware is Corporation Service Company, 2711 Centerville
Road, Suite 400, Wilmington, Delaware 19808. The address of the registered office of the
Company in the State of Delaware is c/o Corporation Service Company, 2711 Centerville Road,
Suite 400, Wilmington, Delaware 19808.

Section2.6  Purpose. The Company is organized to carry on any lawful business
activity, which may be conducted by a limited liability company organized under the Delaware
Act. The Company shall have the authority to engage in any lawful business or activity that now
or hereafter may be necessary, incidental, proper, advisable, or convenient to accomplish the
foregoing purpose.

ARTICLE 3
CAPITAL AND MEMBERS

Section 3.1  Membership Units.

(a) Ownership rights in the Company are reflected in Membership Units, as
recorded in the records of the Company. Each Membership Unit:

@) has equal governance rights with every other Membership Unit and
in matters subject to a vote of the Member has one vote; and

(i)  has equal rights with every other Membership Unit with respect to
sharing of profits and losses and with respect to distributions. '

(b)  The Company will not issue certificates of Membership Units, but will at
the written request of the Member provide certified statements of Membership interests, stating
the number of Membership Units owned as of the date the statement is provided.

Section3.2  Member.

The sole member of the Company is Airport Group International, Inc.
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Section 3.3  Initial Capital Contributions and Membership Units. The initial Capital
Contribution of the Member and the number of Membership Units issued in exchange therefore

is set forth in Exhibit A. The Member may make additional contributions to the Company at
such times, and upon such conditions, as the Member may determine.

Section 3.4  Admission of New Members. The Member shall determine whether and on
what terms to admit new Members.

Section 3.5  No Right of Company to Require Additional Contributions. The
Company has no right to require the Member to make additional Capital Contributions.

Section 3.6  No Rights of Redemption or Return of Contribution. The Member has no

right to receive any interest on such Member’s Capital Contributions.

ARTICLE 4
ALLOCATIONS AND DISTRIBUTIONS

Section4.1  Allocation of Profits and Losses. All profits and losses of the Company
for each Fiscal Year, and each item of income, gain, loss, deduction, and credit entering into the
computation thereof, shall be allocated to the Member.

Section 4.2  Interim Distributions. Interim distributions of cash or property may be
made by the Company to the Member from time to time as the Member shall determine.

Section 4.3  Distributions Upon Dissolution of the Company. Upon dissolution of the
Company pursuant to Section 10.1, the Member shall take full account of the Company’s assets

and liabilities, shall liquidate the assets as promptly as is consistent with obtaining fair value
therefore, and shall apply and distribute the proceeds in the following order of priority:

(a) First, to the payment and discharge of all of the Company’s debts,
liabilities, and obligations, including the establishment of necessary reserves;

(b) Second, to the Member.

ARTICLE 5
ACCOUNTING

The books of account of the Company shall be kept in such a manner as the Member
determines.

ARTICLE 6
TAXES

Section 6.1  Characterization for Tax Purposes. The Member intends that the
Company be disregarded as an entity separate from the Member under sections 301.7701-2(a)
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and 301.7701-3(b)(1)(ii) of the Treasury Regulations. All provisions of this Agreement are to be
construed so as to preserve that tax status.

Section 6.2  Returns. Within ninety (90) days after the end of each Fiscal Year, the
Company will cause to be delivered to the Member such information, if any, with respect to the
Company as may be necessary for the preparation of the Member's federal, state, or local income
tax or information returns, including a statement showing the Company’s income, gain, loss,
deduction, and credits for the Fiscal Year.

Section 6.3  Tax Elections. The Member may cause the Company to make whatever
elections the Company may be required to make under the Code.

ARTICLE 7
MANAGEMENT

Section 7.1  Management of the Company. The management of the Company shall be
vested exclusively in the Member, except that if the Member so determines, the management of
the Company may be vested in officers appointed by the Member. In the event that a manager or
officers are appointed by the Member:

(a) The officers may be removed by the Member at any time with or without
cause.

) If any officer resigns or is unable to serve as such or is removed from
office by the Member, the Member may designate a successor to the officer or may instead elect
to manage the business and affairs of the Company without such officer.

Section 7.2 Authority of Officers.

(a) Except as otherwise provided in this Agreement, in the event that the
Member appoints officers to manage the Company, all powers to control and manage the
business and affairs of the Company shall be vested in the officers, and the officers may exercise
all powers of the Company and do all such lawful acts as are not by statute, the Company’s
Certificate of Formation or this Agreement directed or required to be exercised or done by the
Member. In doing so, the officers shall have all the right and authority to take all actions, which
the officers deem necessary, useful or appropriate for the management and conduct of the
business and affairs of the Company.

(b)  Indealing with the officers acting on behalf of the Company, no person
shall be required to inquire into the authority of the officers to bind the Company. Persons
dealing with the officers are entitled to rely conclusively on the power and authority of the
officers as set forth in this Agreement.

Section 7.3 Matters Reserved for the Member. If officers are appointed by the
Member, the officers shall have no authority or power to take the following actions unless first
approved by consent of the Member:
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(a) Sell, exchange, or encumber all or substantially all of the assets of the
Company.

: (b) Issue additional Membership Units;
(¢)  Admit an additional member pursuant to section 3.4;
(d)  Make interim distributions pursuant to Section 4.2;

(e)  File a voluntary petition or consent to the entry of an order for relief under
the United States Bankruptcy Code or any comparable provision of state law;

) Take any action in contravention of this Agreement;
(g) Amend this Agreement;

(h)  Appoint or remove any officers, except to the extent authorized by the
Member;

) Dissolve the Company;
G Indemnify any person or entity not described in Article 12.
Section7.4  Duties of Officers. To the extent that the Member appoints officers:

(a) Each officer shall discharge his, her, or its official duties in good faith,
with the care an ordinarily prudent person in a like position would exercise under similar
circumstances, and in a manner such officer reasonably believes to be in the best interests of the
Company.

(b)  Each officer may rely on information received from other persons if that
reliance is consistent with such officer’s duties under this Agreement.

Section 7.5  Officers not Liable for Acts or Omissions in its Managerial Capacity. To
the fullest extent permitted by Delaware law, each officer is released from liability for damages
and other monetary relief on account of any act, omission, or conduct in such officer’s capacity
as an officer.

ARTICLE 8
RIGHTS AND DUTIES OF MEMBER

Section 8.1  Limitation of Liability. The Member’s liability for the debts, obligations,
and liabilities of the Company is limited as set forth in Section 18-303 of the Delaware Act.

Section 8.2  No Restrictions of Business Pursuits of Member. This Agreement shall
not preclude or limit in any respect the right of the Member to engage in or possess any interest
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in other business ventures of any kind, nature, or description. Neither the Company nor the
Member shall have any rights or obligations by virtue of this Agreement with respect to such
independent ventures or the profits or losses derived therefrom.

Section 8.3  Transactions between Member and the Company. Except as otherwise
provided by applicable law, the Member may, but shall not be obligated to, lend money to the
Company, act as a surety or guarantor for the Company, or transact other business with the
Company, and has the same rights and obligations when transacting business with the Company
as a person or entity who is not a Member. :

Section 8.4  Required Member Consent. No action may be taken by the Company
(whether by an officer or otherwise) in contravention of this Agreement without the written
consent of the Member.

ARTICLE 9
MEMBER MEETINGS AND VOTING PROCEDURES

Section9.1  Meetings. Meetings of the Member shall be held at such times and places
as the Member shall determine.

Section 9.2 Action Without a Meeting. Any action required or permitted to be taken
at a meeting may be taken without a meeting by written action signed by the Member.

ARTICLE 10
DISSOLUTION

Section 10.1 Dissolution Events. The Company will dissolve upon the earlier to occur
of the following:

(a) the written decision of the Member;
(b)  the entry of a decree of judicial dissolution.
Section 10.2  Procedures Upon Dissolution. Upon dissolution, the affairs of the
Company shall be wound up in accordance with Section 4.3 and the provisions of Subchapter

VHI of the Delaware Act.

ARTICLE 11
BOOKS AND RECORDS

Section 11.1  Contents and Location of Records. The Company will maintain at its
principal place of business, or at some other location chosen by the Member, adequate books and
records setting forth a true and accurate account of all business transactions arising out of and in
connection with the conduct of the Company.
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Section 11.2  Access to Records. The Member may inspect and review the Company’s
books and records and may, at the Member’s expense, have the Company make copies of any
portion or all of such books and records.

ARTICLE 12
INDEMNIFICATION

Section 12.1 Mandatory Indemnification; Standard. To the fullest extent permitted by
law, the Company will indemnify each person made or threatened to be made a party to a
proceeding by reason of such person’s capacity as a Member or officer of the Company or as an
officer, director, shareholder, agent or employee of a Member or officer acting in connection
with the affairs of the Company against judgments, penalties, fines, including, without limitation,
excise taxes assessed against the Member with respect to an employee benefit plan, settlements,
and reasonable expenses, including attorney fees and disbursements, incurred by such person in
connection with the proceeding.

Section 12.2 Insurance. The Company may purchase and maintain insurance on behalf
of a person in that person’s official capacity against any liability asserted against and incurred by
the person in or arising from that capacity, whether or not the Company would have been
required to indemnify the person against the liability under the provisions of this article.

Section 12.3 Disclosure. The amount of any indemnification or advance paid pursuant
to this article and to whom and on whose behalf it was paid will be included in the records of the
Company.

Section 12.4 Discretionary Indemnification of Others. Nothing in this Article 12 limits
the ability of the Company to indemnify any person or entity not described in this Article 12
pursuant to, and to the extent described in, an agreement authorized by the Member.

ARTICLE 13
REMEDIES FOR BREACH

Section 13.1 Specific Enforcement. All breaches of this Agreement are subject to
specific enforcement, without prejudice to the right to seek damages or other remedies.

Section 13.2  Attomey Fees and Other Litigation Expenses. If the Company resorts to
litigation to remedy a breach of this Agreement by a Member and the Company prevails in the
litigation, in addition to any other remedies available to the Company under this Agreement or
by law the Company may collect its reasonable attorney fees and other costs and expenses of
litigation.

ARTICLE 14
AMENDMENTS

Any amendment to this Agreement must be approved by the Member.
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ARTICLE 15
MISCELLANEOUS

Section 15.1 Govemning Law. Notwithstanding where this Agreement may be executed
by the Member, the Member agrees that this Agreement, and any question, dispute, or other
matter related to or arising from this Agreement, will be governed by the laws of the State of
Delaware without regard for the choice of law provisions thereof.

Section 15.2 Binding Effect. This Agreement binds the Member and its distributees,
successors, and assigns and any other person claiming a right or benefit under or covered by this
Agreement.

Section 15.3  Severability. If any provision of this Agreement is held to be illegal,
invalid, or unenforceable:

(a)  that provision will be fully severable and this Agreement will be construed
and enforced as if the illegal, invalid, or unenforceable provision had never been part of this
Agreement;

(b)  the remaining provisions of this Agreement will remain in full force and
will not be affected by the illegal, invalid, or unenforceable provision or by its severance from
this Agreement; and

(c) in the place of the illegal, invalid, or unenforceable provision, there will be
added automatically to this Agreement a legal, valid, and enforceable provision that is as similar
to the illegal, invalid, or unenforceable provision as possible.

Section 15.4 Multiple Counterparts. This Agreement may be executed in several
counterparts, each of which will be considered an original and all of which will constitute one
and the same document. Proving the execution and contents of this document against a party
may be done by producing any copy of this Agreement signed by that party.

Section 15.5 Additional Documents and Acts. The Member agrees to execute and
deliver whatever additional documents and to perform such additional acts as may be necessary
or appropriate to effectuate and perform all of the terms, provisions, and conditions of this
Agreement and the transactions contemplated by this Agreement.

Section 15.6 Notices.

(a)  Any notice to be given or made to the Company or the Member must be in
writing and will be considered to have been given when delivered to the address specified in the
Company’s records.

(b) A person who wants to change its address as specified in the records may
do so by giving written notice of the change to the Company and to the Member. The change
takes effect five days after the notice is given.
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. Section 15.7 Headings. Section and other headings contained in this Agreement are for
reference purposes only and are not intended to describe, interpret, define or limit the scope,
extent, or intent of this Agreement or any provision thereof.

Section 15.8 Integration. This Agreement constitutes the entire agreement among the
parties pertaining to the subject matter hereof and supersedes all prior agreements and
understandings pertaining thereto.

IN WITNESS WHEREOF, the undersigned have executed this Limited Liability
Company Agreement of Airport Group International, LLC as of the date first written above.

MEMBER: AIRPORT GROUP INTERNATIONAL, INC.

By: [LM /(-01;“/
Name: _Q Kot € indo?
Title: _§yqecto

COMPANY AIRPORT GROUP INTERNATIONAL, LLC

(‘a ) By: LaQ

Name: Wilian, JiBvms | JY-
Title: Presidentd 2 COO/
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EXHIBIT A
L INITIAL CAPITAL CONTRIBUTION OF THE MEMBER
-Member Name — .. —Contribution—- - - Number of Units
Airport Group Intemational, Inc $100 1
330 North Brand Boulevard,
Suite 300 .
Glendale, California 91203-2308.
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The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES :

"AIRPORT GROUP INTERNATIONAL, LIC ", A DELAWARE LIMITED
LIABILITY COMPANY,

WITH AND INTO "AIRCRAFT SERVICE INTERNATIONAL, INC. " UNDER
THE NAME OF "AIRCRAFT SERVICE INTERNATIONAL, INC. ", A
CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE
OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE
TWENTY-FOURTH DAY OF MARCH, A.D. 2005, AT 5:33 O'CLOCK P. M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE FIRST DAY OF APRIL,
A.D. 2005.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, of State
AUTHENTICATION: 3 769127

DATE: 03-28-05

0653116 8100M

050245012




Stacte of Deloware
Secret of State
Division o

rations
. Deliversd 05:33 PN 03/24/2005
FILED 05.33 PM 03/24/2005
STATE OF DELAWARE SRV 050245012 ~ 0653116 §ILE
AIRCRAFT SERVICE INTERNATIONAL, INC.
A DELAWARE CORPORATION

- -
Section 18-209 of the Delaware Lirnitad Liability Company Act, the undersigned corporation
Celaware corporation (the "Surviving Corperation”), and the name of the imited
Internationai, LLC, a Delaware imitad liability company (the “Merging Limited
SECOND: The Agreement and Plan of Merger has been approved, adopled, certified,

s

CERTIFICATE OF MERGER
of
AIRPORT GROUP INTERNATIONAL, LLC

A DELAWARE LIMITED LIABILITY COMPANY
Into

Pursuant 1o Title 8, Section 2€4(c} of the Delaware General Corporation Law and Title 6,
hereby executes this Certificate of Merger.
FIRST: The name of the surviving corporation is Aircraft Service intemational, Inc.. a
liadbility company teing merged into the Surviving Corporation is Airport Group
Liability Company™),
executed and acknowiedged by the Surviving Corporation and the Merging

L mited Liability Company.

The name of the Surviving Corparation is Aircraft Service internationat. Inc.

®
g
2

:

TH: The merger is 10 become effectve on Aprt 1, 2005.

{
; The Agreement ard Plan of Merger is on file at 201 S. Orange Avenua. Suite
1230. Orianda. FL 32801, the place of business of the Surviving Corporatior:.

E

(%

|

P AR AEAS

X

: A copy of the Agreement ard Pian of Merger will be furnished by the Surviving
Corpaoration ¢n recuest, without cost, 10 any stockhoider of any constituent
correration or any member of any constiiuent limited liabitity company.

SEVENTH:  The Cenificate of Incorporation of the Surviving Corporation shall be its
Certificate of Inccrnoration after tha mernger.

IN WITNESS WHEREOF, the Surviving Corporation has caused this Certificate of
Merger 1o be signed by its President as of March 10, 2008

AIRCRAFT SERVICE INTERNATIONAL, INC..
a Delaware corpo’ratfcn

o Ty

Keim P. Ryan. u(f?esidem

. R RS TN T

I




State of Delmvare
Secretary of State
Division of Corporatians
Delivered 05:33 PM 03/24/2005
FILED 05.12 PM 03/24/2005

SRV 030244987 - 0853116 FILE STATE OF DELAWARE

CERTIFICATE OF MERGER
of
AIRPORT GROUP {LA), INC.
A CALIFORNIA CORPORATION
into
AIRCRAFT SERVICE INTERNATIONAL, INC.
A DELAWARE CORPORATION

*EbABREIOY

The undersigned corporation. AIRCRAFT SERVICE INTERNATIONAL. INC., organized
ard existing under and by virtue of the General Corporation Law of Delaware,

DOES HEREBY CERTIFY:

FIRST. The name and siate of incorporaticn of each of the constituert corporations of
the merger is as follows:

NAME TA Fi RPORATION
AIRCRAFT SERVCE Delaware

INTERNATIONAL INC
AIRPCRT GROUP (LA} INC. California

SECOND: An Agreement and Pian of Merger between the parties 10 the merges has
teen apgrovec, adopted. cerlifiec, executed and acknowiledged by each of the constduent
corporations in accordance with the requirements of Seciion 252 of the General Carporation

I.aw of Delaware

THIRD: The name of the suniving corporation of the merger is AIRCRAFT SERVICE
INTERNATIONAL, INC | a Delaware corporation.

EQURTH The Certificate of incorporation of AIRCRAFT SERVICE INTERNATIONAL.
INC.. 3 Delaware corporation which is surviving the merger, shall be ine Certificale of
Incorporatior: of the surviving corporation.

FIFTH. Tre exascuted Agreement anc Plan of Merger is on file at an ofice of the
surviving corporatcn at 201 8 Crange Avenue. Suite 1230, Orando, Fiorida 32601

SIXTH: A zopyv of the Agresment and Plan of Merger will be furnished by ‘he surviving
corperation. on request and witnoutl cost, to any stockholcer of any constituent corporation,

ETIIE L e dedil g




SEVENTH: The authorized capital stock of each foreign corporaten which is a party to
the merger is as follows:

Par value per share
cr staternent that
shares are without
Corporation Name Class Number of Shares par value
Airport Group 4LA), . Common 100 No Par Value

EIGHTH: This Certificate of Merger shall be effective on April 1, 2C05.

{Remainder of Page intentionally Left Biank; Signature Follows]

t
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Keith P. Ryan, £ President

Dared as of March 10, 2005,
AIRCRAFT SERVICE INTERNATIONAL, INC., a
Delaware corporation
By: 7@%
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State of California
Secretary of State

I, BRUCE McPHERSON, Secretary of State of the State of
California, hereby certify:

That the attached transcript of (0 page(s) has been compared
with the record on file in this office, of which it purports to be a copy, and
that it is full, true and correct.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of the
State of California this day of

APR 2 2 2005

Vo )

BRUCE McPHERSON
Secretary of State

Sec/State Farm CE- 107 (REV 03/31/05)
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AGREEMENT OF MERGER

This Agreement of Merger is entered into between AIRCRAFT SERVICE
INTERNATIONAL, INC,, a Delaware corporation (herein "Surviving Corporation”), and

AIRPORT GROUP {LA), INC., a Caiifcmia corporaticn (harein "Merging Corporaton®).

1. Merging Corperation shall e merged into Surviving Corparation.

&

2 The outstznding shares of Kerging Corporation shalt be canceied without
consideraticn.

3. The cutsianding shares of Surviving Coroeration shail remain cutsianding and
ara not affectsd by the merger,

4. Merging Caorperation shall frem time o time. as and when requestad by Surviving

Vi
i

Cergoration. execute and delivar 3l such documents anc instruments anc take all such
aclion necessary or dasirabie o evidence or carey out this merger.
3. The 2ff2ct of the merger is as prescribed by law.

3. The effective date of the merger shali be Apri 1, 2C05.

{Remincer of Pege Intenticnally Left Biank; Signatures Foitow;

VEEZIITS -3 Inleig

NDORSED - FILED
fary of State
of tha Stata of Caifornia

MAR 2 4 2005
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INWITNESS WHEREQF the parties have executed this Agreemant as of March

18, 2005.

METIIS - # 363439 !

AIRCRAFT SERVICE INTERNATIONAL, INC ., 2

Dalaware corporation

- -~
2 ,/; ~ /
el
R e -
By. s ""‘/p T

Keith P. Rydn, Prasicen!

By' . T " "\___,A.v,»

Joseph 1. Goldstein, Secretary

AIRPORT GROUP (LA), INC., a California
corporation

/ L
a;f?‘?é SoiZ ﬂZ

Keith P. Ryzn, Presicent

By -
Josegh 1. Goldstein, Secretary
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CERTIFICATE OF APPROVAL
OF
AGREEMENT OF MERGER

We, L21th P, Rvan. and Jeseoh |. Goldstein. cantify that:

1 We are the President and the Sacretary, respectively, of AIRCRAFT SERVICE

ia

INTERNATIONAL, INC., a Delaware ccrporation (the “"Corporation”™).

2. The Acreement of Merger in the form atiached was duly approved by the Board

of Direclers and sharenolders of the Corporation.

3. The sharsholder approval was by the holders of 100% of the outsiancing shares
of the Corporaiion.

4. Thers is only one class of sharas entitled to vote on the merger and the number

of outstanding shares of such class is 1.000.
We further declare under penaity of perjury undar the laws of the State of

Califarnia that the maners sst forth in tus certificate are true and correct of cur own

«nowledge.

VISTIIS -7 30378
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Dated as of March 10, 2008,

MBTIIRt w56t

By:

By:

7 2

- e

P / e

2?’ 2 5
e S

S ——

Keith P. Ryan, Pfesident

Josggh 1. Goldstein, Secretaery
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CERTIFICATE OF APPROVAL
OF

AGREEMENT OF MERGER

We, Keith P. Rvan, and Josech |, Goldstein, certify that:

1. We are tha President and the Secretary, respectively, of AIRPORT GROUP
(LA}, INC., a Czlifornia comoration (the "Corporation™).

2. The Agreemant of Merger in the form attached was duly approvaed by the Board
of Directers enc sharenolders of the Corporation.

3 The sharencider approval was by the holders of 100% of the oulstanding shares

of the Corgoratien.
4, Thers is only one class of shares entitled to vola on the merger and the number
of cutstanding shares of such ciass is 109,

¥e ‘urther declare under penalty of perjury under the laws of the State of

California that the matters set forh in this cerificate ara true and correc: of our own

xnowledgs,

ASTIINT - 65T
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Szred as of Mareh 10, 2603,

By:

8By

SIFTIASA L2 2t

TG S

Kaith P. Ryan, Prasident

Joseoh |. Goldstein. Secraiary
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GO TO
TAB #3
AND SEE
PURCHASE & SALE AGREEMENT
B/T
TBI HOLDINGS AND ASII

FOR “MERGER AGREEMENT AND ANY
OTHER DOCUMENTS RELATING TO
THE MERGER AND ASIFPS ASSUMPTION
OF AGI LLC’S LIABILITIES”



EXECUTION COPY

PURCHASE AND SALE AGREEMENT
between

TBI OVERSEAS HOLDINGS, INC.
: (“Seller”)

and

AIRCRAFI‘ SERVICE INTERNATIONAL, INC.
(“Buyer”)

October 27, 2004

USIDOCS 4773241v7
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PURCHASE AND SALE AGREEMENT

This PURCHASE AND SALE AGREEMENT (the “Agreement”) is entered into as of
October 27, 2004 between TBI Overseas Holdings, Inc., a Delaware corporation (the “Seller”),
and Aircraft Service International, Inc., a Delaware corporation (the “Buyer”). The Seller and
the Buyer are referred to collectively herein as the “Parties.” Capitalized terms used in this
Agreement and not defined in context shall have the meanings ascribed to them on Exhibit A.

RECITALS

A Airport Group International, LLC, a Delaware lirnited liability company (the
“Company”) whose single-member is AGI (US) Holdings LLC, is engaged, among other .

matters, in the business of providing s mivies, iicleding grond mnding fasP i
management and into-plane fueling, at comaia aisports in the United Statél aiid 4 Tevisopies (the

“Business™.

B.  The Company is the successor to Airport Group International, Inc., a Delaware
corporation (the “Corporation”), as the result of a merger consummated on October 12, 2004,
and made effective for accounting purposes as of July 31, 2004. Prior to the consummation of
the merger, Airport Group International, Inc. was the owner of the Business.:

C. AGI (US) Holdings LLC, a Delaware limited liability company (“AGI Holdings”) whose
single member is the Seller, was formed on August 30, 2004 for the specific purpose of being the
sole member of the Company following the merger of the Company and the Corperation.

D. - The Buyer desires to purchase from the Seller, and the Seller desires to sell to the Buyer,
all of the issued and outstanding limited liability company interests of AGI Holdings (the

~ “Interests™) upon the terms and subject to the conditions set forth herein.

NOW, THEREFORE, in consideration of the premises, the representations, warranties,
covenants and agreements contained in this Agreement and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as

—follaws —— S —

ARTICLE I
SALE AND PURCHASE OF INTERESTS

1.1 Sale and Transfer of Interests. On the basis of the representations, warranties,
covenants and agreements and subject to the satisfaction or waiver of the conditions set forth in
this Agreement, at the Closing, the Seller shall sell, convey, transfer and deliver to the Buyer,
and the Buyer shall purchase and acquire from the Seller, the Interests free and clear of any
Encumbrances, other than applicable securities laws restrictions.

1.2 Total Consideration.
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(a) In consideration for the sale and transfer of the Interests, the Buyer shall
pay to-the Seller an aggregate purchase price (the “Total Consideration”) equal to:

O R Vs oo R o
(i) all Cash remaining in the Company as of the Closing; minus

(i) an amount of cash, if any, required to cause the CRC Assets of the
Company and the CRC Liabilities of the Company to balance to zero as of the Closing (the
“CRC Balance Cash™); minus

(iv)  Debt calculated as of the Closing; minus
(v) the amount of the Glendale Closing Budget; minus

(vi)  the amount of the underfunding of the Company’s defined benefit
pension plan (the “Gross Closing Pension Deficit”); plus or minus (as applicable)

, (vii)  the amount of the Non-CRC Working Capital Adjustment
calculated according to Section 1.2(e)(i1i).

(b) At Closing, the Buyer shall i e day funds a portion
of th Consideration in an amount equal to U.S. Dollars
% (the “Closing Payment”). The Buyer shall pay the remainder of the Total

Consideration, or, as applicable, the Seller will refund to the Buyer a portion of the Closing
Payment when and as required under Section 1.2(e).

(c) As promptly as practicable after the Closing Date, but in no event later
than one hundred twenty (120) days thereafter, the Seller will deliver, or cause to be delivered, to
the Buyer a statement (the “Closing Date Staterment”) setting forth as of 11:59 p-m. on the
Closing Date the amount of the Company’s (i) Cash, (ii) Debt, (ii1) Gross Closing Pension
Deficit, (iv) Non-CRC Working Capital, (v) CRC Assets and (vi) CRC Liabilities. The Buyer
and the Company will provide to the Seller and its representatives, upon reasonable prior notice,

-
SCCESS IO th DO ‘.“.lll..!.'l)llk‘ll_lll"IICIIIﬂlll'.llb’.l-lll-n‘ﬂll-l-ll-!l-lllllﬁll—‘al.‘l-v.h‘llil'lll

necessary to prepare the Closing Date Statement. On the Closing Date Statement, the amount of
Debt, CRC Assets and CRC Liabilities will be calculated in accordance with GAAP and the
Historic Accounting Practices, and the amount of the Gross Closing Pension Deficit will be
calculated by the Company’s actuaries at NY Life Insurance Company (“NY Life”) applying,
based on the census of the Company conducted on December 31, 2003, the same actuarial
procedures and policies historically applied by NY Life, which are attached hereto as Exhibit
1.2(c) (the “NY Life Assumptions”), to calculate the value of the defined benefit plans
sponsored by the Company and its United States based Affiliates. Prior to the 60th day
following the Closing Date, NY Life will deliver a draft calculation of the Gross Closing Pension
Deficit to the Parties, who will have ten (10) Business Days to review such calculation. If during
such review period either of the Parties identifies a mathematical error or misapplication of the
NY Life Assumptions, it may, prior to the end of such review period, notify in writing NY Life
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and the other Party of such error or misapplication (“GCPD Objection Notice™). If neither Party
provides a GCPD Objection Notice prior to the end of such review period, the calculation of the
Gross Closing Pension Deficit prepared by NY Life will be binding on the Parties. If a GCPD
Objection Notice is delivered by a Party to NY Life prior to the expiration of such review period,
then NY Life shall, within ten (10) Business Days, review the identified GCPD Objection Notice
and either correct such error or misapplication or notify the parties that there was no such error
or misapplication, and any such determination shall be binding on the Parties. Following such
‘Teview by NY Life, the calculation of the Gross Closing Pension Deficit, either as corrected or as
originally issued by NY Life, whichever is applicable, will be binding on the Parties and will be
included in the Closing Date Statement. The Parties shall each pay one half of the fees and
expenses charged by NY Life to prepare the calculation of the Gross Closing Pension Deficit
contained in the Closing Date Statement.

(d)  For a period not to exceed thirty (30) Business Days following the date
that the Seller delivers the Closing Date Statement to the Buyer (the “Review Period”), the Buyer
shall have the right to review the amount of Cash, Debt, Non-CRC Working Capital, CRC Assets
and CRC Liabilities reflected on the Closing Date Statement. The Seller will give, or cause its
representatives to give, the Buyer and its representatives, upon reasonable prior notice, such
access to the books, records and work papers used by the Seller and its representatives to prepare
the Closing Date Statement as the Buyer determines is reasonably necessary to conduct its
review of the amount of Cash, Debt, Non-CRC Working Capital, CRC Assets and CRC

Liabilities reflected on the Closing Date Statement.

()  The remainder of the Total Consideration, if any, above the Closing
Payment will be paid by the Buyer to the Seller or, if applicable, the amount of any refundof a
portion of the Closing Payment will be paid by the Seller to the Buyer according to the following
procedure, which shall be the exclusive remedy of the Parties with respect to such matters.

€)) If prior to the end of the Review Period, the Buyer has not given to
the Seller a written notice of its objection (stating the specific amounts to which the Buyer
objects and the basis for Buyer’s objection thereto) (a “Notice of Objection”) to all or any
portion of the Seller’s calculation of the Cash, Debt, Non-CRC Working Capital, CRC Assets or
», 1ahilitie e acinge- Data StarnaR han B_QraoaInd o e he

TSR ARy et O On O CHOMIRE O RC-otitemMe Rt heRthe-amount-ot-anyv-of the-Cash

Debt, Non-URC Working Capital, CRC Assets, or CRC Liabilities to which the Buyer has not

objected shall be binding and conclusive on the parties and shall be used in computing the Total
Adjustment Amount.

(i)  If the Buyer delivers to the Seller a Notice of Objection, and if the
Seller and the Buyer fail to resolve the issues outstanding with respect to the calculation of the
items identified in the Notice of Objection within thirty (30) days after the delivery of the Notice
of Objection, the Seller and the Buyer shall submit the issues remaining in dispute to the
Orlando, Florida office of KPMG, independent public accountants (the “Independent
Accountants”) for resolution by a person who is expert in the business of airport services
according to the procedures set forth on Exhibit 1.2(e)(i). The Seller and the Buyer will each
pay one-half of the fees and expenses of the Independent Accountants for such determination.
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(iii)  The “Non-CRC Working Capital Baseline” shall be Two Million
U.S. Dollars ($2,000,000). The “Non-CRC Working Capital Adjustment” shall be either

Capital as of 11:59 p.m. on the Closing Date as finally determined to be binding on the Parties
pursuant to this Section 1.2(¢) is greater than the Non-CRC Working Capital Baseline plus Five
Hundred Thousand U.S. Dollars ($500,000) or

()  the amount by which the amount of the Non-CRC Working
Capital as of 11:59 p.m. on the Closing Date as finally determined to be binding on the Parties
pursuant to this Section 1.2(e) is less than the Non-CRC Working Capital Baseline minus Five
Hundred Thousand U.S. Dollars ($500,000). : '

; : (iv)  The “Total Adjustment Amount” shall be (1) Four Million U.S.
Dollars ($4,000,000) plus (IT) Cash as of the Closing Date as finally determined to be binding on
the Parties pursuant to this Section 1.2(e) plus or minus (as applicable) (ITI).the Non-CRC
Working Capital Adjustment minus (IV) the Glendale Closing Budget after giving credit to the
Seller for any items out of the Glendale Closing Budget paid by the Company, the Seller or its
Affiliates at or prior to Closing minus (V) Debt as of the Closing Date as finally determined to be
binding on the Parties pursuant to this Section 1.2(e) minus (VI) the Gross Closing Pension
Deficit minus (VII) the CRC Balance Cash. .

. (v)  If the Total Adjustment Amount is a positive number, the Buyer
shall pay the Total Adjustment Amount to the Seller by 5:00 p.m. London, England time on the
date that is no later than the fifth Business Day following the earlier to occur of the Early
Adjustment Date or the Late Adjustment Date. If the Total Adjustment Amount is a negative
number, the Seller shall pay an amount equal to the positive inverse of the Total Adjustment
Amount to the Buyer on the date that is no later than the fifth Business Day following the earlier
to occur of the Early Adjustment Date or the Late Adjustment Date.

, ) For the avoidance of doubt and by way of example only to demonstrate
the mechanism that the Parties agree should be used to calculate the Total Consideration under

(M  the amount by which the amount of the Non-CRC Woddng '

CQQ§i§§mﬁon would hayg _ '

this Section 1.2, Exhibit 1.2(f) contains a calculation of how the Total
—oeen-carctated as of Aoeust3 2004 g nnmbers tharthe Partdes ap B ASSUMEd TOF

demonstration purposes only to be correct as of that date.

13 The Closing.

(a) Time and Location. Unless this Agreement has been terminated prior to
the Closing Date pursuant to Article VII, the closing of the transactions contemplated by this
Agreement (the “Closing”) shall take place at the offices of Wilmer Cutler Pickering Hale and
Dorr LLP in Washington, D.C., commencing at 10:00 a.m., local time, on October 27, 2004, or,
if all of the conditions to the obligations of the Parties to consummate the transactions

. contemplated hereby (other than the delivery of documents to be delivered at Closing) have not
been satisfied in full or waived by such date, on such mutually agreeable later date that is the Jast
Business Day of a calendar month following the first date on which the conditions to the
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obligations of the Parties to consummate the transactions contemplated hereby (other than the
delivery of documents to be delivered at Closing) have been satisfied or waived (the *Closing -
Date”). For all purposes under this Agreement, the Closing shall be effective as of 11:59 pm.on -
the Closing Date.

(b)  Actions at the Closing.

At the Closing:

i) the Seller shall deliver (or cause to be delivered) to the Buyer the
various certificates, documents and instruments required to be delivered under Section 5.1;

(i1) the Buyer shall deliver (or cause to be delivered) to the Seller the -
various certificates, documents and instruments required to be delivered under Section 5.2;

(iii)  the Seller shall deliver to the Buyer a transfer certificate duly
executed by the Seller transferring the Interests to the Buyer free and clear of any Encumbrances,
other than applicable securities laws restrictions; ’

, (iv)  the Seller shall deliver (or shall cause to be delivered) to the Buyer
the minute books, stock books, ledgers and registers, corporate seals and other similar corporate
. and limited liability company records of AGI Holdings, the Corporation and the Company, as
applicable;

~) the Buyer shall pay to the Seller the Closing Payment by wire _
transfer of same day funds into an account designated by the Seller and otherwise in the manner
set forth on a flow of funds memorandum prepared by the Seller; and

(vi)  the Parties shall execute and deliver to each other a cross-receipt
evidencing the consummation of the transactions referred to above.

14 Assumption of LLC Agreement. Effective as of the Closing, Buyer, as transferee
of the Interests, agrees to assume and be bound by the Limited Liability Company Agreement o

AGILHa Exhibi A he A ore

——A- AN A AR A N Y B e TS USSP A0 Ry L O - S RO A X BT 6

thereto effected by Buyer at CIosing.

1.5 Further Assurances. At any time and from time to time after the Closing Date, as
and when requested by any Party hereto and at such Party’s expense, the other Party shall
promptly execute and deliver, or cause to be executed and delivered, all such documents,
instruments and certificates and shall take, or cause to be taken, all such further or other actions
as are necessary to evidence and effectuate the transactions contemplated by this Agreement.
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ARTICLE 11 , o
REPRESENTATIONS AND WARRANTIES OF THE SELLER

- The Seller represents and warrants to the Buyer that the stmwopeclitnsd i Wis*
- A -.’ Rw 'i' - 4 - ,Eﬂm 4 A, :!';p-"'w . ... .. i
provided by the Seller tthe Busyer ot daseliereof (the “Disclosure Schedete™): 3

Disclosure Schedule shall be arranged in sections and subsections corresponding to th
numbered and lettered sections and subsections contained in this Article IL. The disclosures in
any section or subsection of the Disclosure Schedule shall qualify other sections and subsections
in this Article II to the extent it is reasonably clear from a reading of the disclosure that such
disclosure is applicable to such other sections and subsections. The inclusion of any information
in the Disclosure Schedule (or any update thereto) shall not be deemed to be an admission or
acknowledgment, in and of itself, that such information is required by the terms hereof to be
disclosed, is material to the Company, has resulted in or would result in a Material Adverse .
Effect, or is outside the ordinary course of business. For purposes of this Agreement, the phrase
“to the Knowledge of the Seller” or any phrase of similar import shall mean the actual ‘
knowledge of the Persons listed on Exhibit 2, in each case, after review of their files. For the
avoidance of doubt, references to the “Company” shall be deemed to include the Corporation.

2.1 Organization, Qualification and Corporate Power.

. ’ (@)  The Seller. The Seller is a corporation duly organized, validly existing

and in good standing under the laws of the State of Delaware. Each of AGI Holdings and the

Company is a limited liability company duly organized, validly existing and in good standing

i under the laws of the State of Delaware and each of them is duly qualified to conduct business
under the laws of each jurisdiction where the character of the properties owned, leased or
operated by it or the nature of its activities, in each case as they relate exclusively to the
Business, makes such qualification necessary. Each of Seller and the Company has all requisite
corporate power and authority to carry on the business in which it is now engaged and to own
and use the properties now owned and used by it.

(b) Charter and Corporate Records. The Seller has made available to the
Buyer correct and complete copies of the LLC Agreement, the limited lisbility company
records of meetings of the members or stockholders, as the case may be, and the board of
directors) and the member or stock ledger, as the case may be, of AGI Holdings, the Company
and the Corporation, which are correct and complete in all material respects since October 1999,
The Company is not in default under or in violation of any provision of the Operating Agreement
and AGI Holdings is not in default under or in violation of any provision of the LLC Agreement.

2.2 Capitalization; Subsidiaries.

(a) All of the issued and outstanding Interests are owned of record and
. beneficially by the Seller and the Seller has good title to the Interests, free and clear of any
Encumbrance, other than applicable securities law restrictions. The capitalization of each of
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AGI Holdings and the Company is set forth on the Disclosure Schedule. All of the issued and
outstanding Interests are duly authorized, validly issued, fully paid and non-assessable.

, (b)  There are no outstanding or authorized options, warrants, rights,
agreements or commitments to which the Seller, AGI Holdings or the Company is a party or
which are binding upon the Seller, AGI Holdings or the Company, as applicable, providing for
the issuance, disposition or acquisition of any limited liability company interests of either of AGI
Holdings or the Company, as applicable. There are no outstanding or authorized limited liability
company interest appreciation, phantom limited Lability company interest or similar rights with
respect to either of AGI Holdings or the Company. Other than the LL.C Agreement and the
Operating Agreement, as applicable, there are no agreements, voting trusts or proxies with
respect to the voting, or registration under the Securities Act of 1933, as amended, of either of
AGI Holdings or the Company, respectively. ’

: ()  AGI Holdings is a special purpose entity that was formed as a limited
liability company in the State of Delaware on August 30, 2004 for the purpose of holding all of
the limited liability company interests of the Company. AGI Holdings has no assets of any kind
other than the limited liability company interests of the Company and has no Liabilities of any
kind, other than inchoate Liabilities that AGI Holdings has incurred as a matter of law under the

Delaware Limited Liability Company Act.

, (d) A complete list of all subsidiaries of the Company and other entities in
which the Company holds a majority equity interest (collectively, the “Subsidiaries”) are
identified on the Disclosure Schedule. Each of the Subsidiaries is duly organized, validly
existing and in good standing under the laws of the jurisdiction in which it is organized is duly .
qualified to conduct business under the laws of each jurisdiction where the character of the
properties owned, leased or operated by it or the nature of its activities, in each case as they
relate exclusively to the Business, makes such qualification necessary. The Disclosure Schedule
contains a complete list of all other equity ownership interests of the Company in any other
entities. Set forth on the Disclosure Schedule is the capitalization of (i) the Subsidiaries and (ii)
any other entities in which the Company holds an interest (the “Other Equity Interests™). All of
the issued and outstanding equity interests of the Subsidiaries are owned of record and

ali Y- by e .ompan Lre ar-gi-an ub ol MOran

e

clear of any Encumbrance, other than applicable securities laws restrictions and the provisions of
the joint venture agreements identified on the Disclosure Schedule or other organizational
documents,

23 Authority. The Seller has all requisite corporate and statutory power and
authority to execute and deliver this Agreement and in any ancillary documents, certificates and
agreements to be delivered in connection with the transactions contemplated under this
Agreement (collectively with this Agreement, the “Transaction Documents™) and to perform its
obligations hereunder and thereunder. The execution and delivery by the Seller of this
Agreement and (when executed and delivered by the Seller) the Transaction Documents and the
consummation by the Seller of the transactions contemplated hereby have been or will have
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been, as applicable, validly authorized by all necessary corporate action on the part of the Seller.
This Agreement and (when executed and delivered by the Seller) the Transaction Documents
have been or will have been, as applicable, validly executed and delivered by the Seller and,
assuming this Agreement constitutes the valid and binding obligation of the Buyer, constitutes a
valid and binding obligation of the Seller, enforceable against the Seller in accordance with 1ts
terms, except as enforceability may be limited by bankruptcy, insolvency, fraudulent transfer,
reorganization, moratorium or other similar laws relating to or affecting the rights of creditors
generally and by equitable principles, including those limiting the availability of specific
performance, injunctive relief and other equitable remedies and those providing for equitable
defenses.

24  Non-contravention. Subject to compliance with the applicable requirements of
any applicable antitrust or trade regulation laws, neither the execution and delivery of this
Agreement by the Seller, nor the consummation by the Seller of the transactions contemplatcd
hereby, will, except as set forth on the Disclosure Schedule:

(a)  conflict with or violate any prov131on of the certificate, bylaws or limited
liability company agreement, as applicable, of AGI Holdings, the Company or the Seller;

(b)  require on the part of AGI Holdings, the Company or the Seller any
matenial filing or registration with, or any material permit, authorization, consent or approval of,
’ any Govemnmental Authority;

: ©) et Monflict with, result in a
breach of, constitute (with or without due notice or lapse of time or both).#:defiki¢ under, result
in the acceleration of obligations under, create in any party the right to terminate or modify, or
require any notice, consent or waiver under, any contract, lease, sublease, license, sublicense,
franchise, permit, indenture, agreement or mortgage for borrowed money, instrament of
indebtedness or Encumbrance (except for any Permitted Encumbrance) to which the Seller, AGI
Holdings or the Company is a party or by which the Seller, AGI Holdings or the Company is
bound or to which any of their respective assets is subject, em«ﬁm‘ﬁ?/ “Bréich,
definlt, acceleranon orr ight to tcmunate or modify that wouid not have a Material Adverse

10t have a Material

A ‘MVCXSE Effect;

(d)  violate any matena] order, writ, injunction or decree specifically naming,
or statute, law, rule or regulation applicable to AGI Holdings, the Company or the Seller or any
of or their respective properties or assets; or

(e) métetisdly centhict with, result in a material breach of, or constitute (with
or without due notice or lapse of time or both) a material default under, or result in an
acceleration of material obligations under, create in any party the right to terrpmate or malenal ly

. Vmod;fy. Of require any notice, consent or waiver under that is material, an i

Contracts.
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2.5  Financial Statements. Attached to the Disclosure Schedule are true, correct and
complete copies of the following financial statements of the Business (collectively, the ‘
“Financial Statements”): (a) the audited balance sheet as of and for the fiscal year ended March
31, 2004 (the “Baseline Balance Sheet” and such date being the “Balance Sheet Date™), and (b)
audited statements of profit and loss for the Business as of and for the fiscal years ended March
31, 2002, March 31, 2003, and March 31, 2004. The Financial Statements have been prepared
consistent with past practice in accordance with GAAP and the Historic Accounting Practices
and fairly present, in all material respects, the financial condition of the Business as of the
respective dates thereof and for the periods referred to therein except that the Financial
Statements do not include footnotes.

2.6 Absence of Certain Changes. Except as contemplated by this Agreement or as set
forth on the Disclosure Schedule, since the Balance Sheet Date (a) neither AGI Holdings nor the
Company has sustained any material loss or interference with its business from fire, explosion,
flood, or other calamity, whether or not covered by insurance, or from any labor dispute or court
or governmental action, order or decree; (b) there has.aot-boen: apy:) Mansiak Adaeorss. Etfoot "
the Busisess; (c) none of the Seller, AGI Holdings nor the Company has authorized, issued, sold
or transferred any equity securities in AGI Holdings, the Company or the Subsidiaries (including
any securities convertible or exercisable into or exchangeable for any equity interests in the
Company) to any Person; (d) neither AGI Holdings nor the Company has made any dividend or
distribution of cash, securities or other assets in respect of its equity securities; (¢) amended the
LLC Agreement, the Operating Agreement or the certificates of formation of AGI Holdings or
the Company; (f) merged or consolidated AGI Holdings, the Company or the Subsidiaries with
any other Person or entity; (g) sold, assigned, transferred or placed any Encumbrance on any of
the assets of AGI Holdings or the Company in a single transaction or series of related
transactions in an amount in excess of $100,000, except for sales in the ordinary course of
business and sales, assignments or transfers of assets not used in the Business; (h) acquired any
operating business (or portion thereof), whether by merger, stock purchase or asset purchase; (i)
paid, discharged or satisfied any claim, liability, obligation (whether fixed or contingent) outside
of the ordinary course of business in excess of (1) $150,000 individually or (2) $500,000 in the
aggregate; (j) outside of the ordinary course of business, canceled any receivables or third party
obligations or waived any cluims or tights apiing Hiligine amonnt inioxecss of (1)

A O00 )
s ¥

L)
e A T Ry

take any of the forégmg actions.

2.7 Undisclosed Liabilities. Except as set forth in theMm%dule or in the
Finagcial Statements, to the Knowliedpe of the. Seller, the Company does not have any Habifitids,
debts, claims or obligations of any nature on the date of this Agreement that are required to be
included on a balance sheet prepared in accordance with GAAP (“Liabilities™), except

(a) Liabilities incurred in the ordinary and usual course of business and consistent with past
practice since the Balance Sheet Date, (b) Liabilities incurred in connection with or as a result of
the transaction contemplated by this Agreement, and (c) Liabilities accrued for on the Baseline
Balance Sheet.

2.8 Tax Matters.
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(a)  Each of AGI Holdings, the Company and the Subsidiaries has filed or had
filed on its behalf all Tax Returns that it was required to file (separately or as part of a
consolidated, combined or unitary group), and all such Tax Returns were correct and complete to
the extent they relate to the AGI Holdings, the Company or any of the Subsidiaries in all material
respects. Each of AGI Holdings, the Company and the Subsidiaries has paid (or had paid on its
behalf) all Taxes that are shown to be due and payable on any such Tax Returns to the extent
such Taxes relate to AGI Holdings, the Company or any of the Subsidiaries. The unpaid Taxes
of the Company and each of the Subsidiaries for Tax periods through the Balance Sheet Date do
not exceed the accruals and reserves for Taxes set forth on the Baseline Balance Sheet, except
for any such Taxes that would not have a Material Adverse Effect.

(b)  No Tax Proceeding relating to AGI Holdings, the Company or any of the
Subsidiaries is currently pending or in progress.

(c) Since April 4, 2000, none of AGI Holdings, the Company nor any of the
Subsidiaries has been a member of a group with which it has filed or been included in a
combined, consolidated or unitary Income Tax Return other than a group the common parent of
which was TBI US, Inc., a Delaware corporation.

(@)  None of AGI Holdings, the Company nor any of the Subsidiaries is a party
to any agreement pursuant to which it will, after the Closing, be obligated to make any “excess
parachute payment” within the meaning of Section 280G of the Code in connection with the
“change of control” resulting from the transactions contemplated by this Agreement.

(e}  Neither AGI Holdings nor the Company has made an election to be treated
as an association taxable as a corporation under U.S. Treasury Regulation Section 301.7701-3(c),
and no owner of interests in AGI Holdings or the Company has made any such election on behalf
of AGI Holdings or the Company.

49 The Company has delivered or made available to Buyer true and complete
copies of all federal Income Tax Returns of AGI Holdings, the Company and the Subsidiaries for
all taxable pcnods ending on or after March 31, 2001,

_ﬂ “: Y '-v—-~v-'~
23 mﬁ

(@)  Alist Qﬁgﬂthc’ agible pet and sssety, ypal and personal having a
Net Book V. of. 20 '.lmmofssoooo -owied or leased by the Company
and its Subsidiaries is set forth o1t the Disclosure: Schodule (including a list of all motor¥ehicles
and vehicle 1D. numbers, and all bank accoum# Saaiifined by the Company and its
Subsidiaries). All of the tangible property and assets, real and personal, of the Company are in
“at i, where i¢” condition.

(b)  Except as seb férh on the Disclosire Schedule,

(i)  the Company has good and rharketabie fille 1o all of the properties
and assets identified on the Disclosure Schedule that are owned by the Company;
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(i)  the Company has a valid l;@%g@@tﬁlm all of the prbpcrties :
and assets identified on the Disclosure Schedule that are le y the Company;

(ii))  the Company’s title to all of the properties and assets identified on
the Disclosure Schedule that are owned by the Company are free sl tieswof 8t Encumbrances
(except Permitted Encumbrances); v ’

(iv)  there are no other material assets which are used in connection
with the Business of the Company which are not owned by the Company; and

W) no Person, other than the Company and its Subsidiaries, has any
legal right to occupy any portion of the Company’s premises pursuant to a written contract, lease’
or license. ' ‘

"2.10  Intellectual Property. The Disclosure Schedule lists all patents and trademarks
(including any pending patent or trademark applications) and other material intellectual property
(the “Intellectual Property™) used in the operation of the Business and sets forth the nature of
ownership or right to use of such patent or trademark or other intellectual property. Except as
disclosed in the Disclosure Schedule: (a) none of such patents or trademarks are licensed by a
third party to the Company as a licensee, and the Company has not granted any license to a third
party or agreed to pay to or receive from any royalty in respect of any of such patents or
trademarks; (b) to the Knowledge of the Seller, the Company has not materially infringed any
patent; trademark or other intellectual property of any third party; and (c) to the Knowledge of
the Seller, no third party is infringing in the United States on any patent or trademark owned by
the Company or its Subsidiaries. Except as set forth on the Disclosure Schedule, to the '
Knowledge of the Seller, the Company has not received any written notice that its domain name
“airportgroup.com” may create a likelihood of consumer confusion or in any way infringe upon
the rights of any other Person. None of the Seller, the Company or their Affiliates have
Encumbered the patents or trademarks that are owned by the Company and its Subsidiaries and
used in the Business. Neither the Company nor its Affiliates have any agreement or ‘
understanding with any Person that would limit or restrict in any way its ability to expand the use
of any trademark or service mark, including “AGI” or “Airport Group International” either
geo

(@)  The Disclosure Behwiule lists all of the following types of contracts or
agreements to which AGI Holdings, the Company or the Subsidiaries is a party as of the date of
this Agreement: :

@) any collective biirgsining agreement with respect to its employees;

(i1) any Cmpmm i e gomsulting agreement that has an aggregate
annual liability in excess of $55,000; R

(i)  licensing apreements;
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(iv)  leases of (or other arrangements for the use of) any item of

personal property having an antroabresial in exgess of $90,000andfrariqial remaining rental in
excess of $250,000: RAETG R

(v)  all contracts or agreements with a current or former officer,
manager or director of AGI Holdings, the Company and its Subsidiaries;

_ (vi)  any contract or agreement entered into in the ordinary coursg. of
business that involves the payment or receipt of an amount per annum in excess of$250°000"
any contract or agreement entered into outside the ordinary course of business that involves the
payment or receipt of an amount per annum in exe#ss 6f $100,000; ¢

(vii)  any ereditgresinumt; loi sgrecment; ipdenture, note, mortgage,
security agreement, loan commitment; letter of crodit: guaranty;bondior ewvidence of
indebtedness, or any other contract or agreement relating to thie borrowin of any-amount of
funds by the Company, but not including any trade payables;

’ (vii) any 1é4se of real Property-having an annual rental in excess of
$250,000; or :

(ix)  any contract or agreement granting to any Persom a-vightof first
refusal or option to purchase or 4¢quire any assets valoed at more than $100,000;

‘ (x) all stay or completion bonuses payable by the Company and the
amount per Employee thereof (the “Stay Bonuses™), and any contracts (but not including Benefit.
Plans or policies contained in the Company’s policy information manual or employee handbook)
for the payment of severance, incentive, compensation, profit sharing, retirement, pension, group
insurance, death benefit or other fringe benefit plans, deferred compensation and
post-termination obligations or trust agreements (including, without limitation, any agreements
or arrangements affected or triggered by the transactions contemplated hereunder);

: (xi)  all agreements of sales agency, representation, distribution, or
franchise and all agreements with distributors, dealers, sales agents or sales representatives;

(xi1)  all agreements pursuant to which AGI Holdings or the Company
purchased or sold a business (or portion thereof) or any material assets outside of the ordinary
course of business; '

(xiii) any agreement limiting tha-freedom of AGI Holdings or the
Company or its personnel to compete in any line of business or with any Person, or limiting the
freedom of any other Person to compete with AGI Holdings or the Company;

(xiv) all joint venture, partership, or other ¢dntracts (however named)
involving a sharing of profits, revenues, losses, costs, liabilities, or a sharing of facilities, by AGI
Holdings or the Company with any other Person;
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provided, however, that no agreement referred to in clauses (i) through (xiv) above need be
disclosed unless AGI Holdings or the Company currently has, or may in the future have, any
rights, obligations or Liabilities thereunder. :

(b)  The Seller has made available to the Buyer a complete and accurate copy
of each contract and agreement required to be listed in Siction2,] (a)(i) through (xi
including Stay Bonyses) of the Discitkurd Sehiodule (the ‘Desiz nagext
Designated Confract is u valid andbinths g Oblgation of the Coimpatty and AGT HOImBs, as
applicable, and, to the Knowledge of the Seller, of each other party thereto. The Company.ismot:
in material breach or materialdefault under any Designated Contract, and, to the Knowledge of
the Seller, no event has occurred and no condition or state of facts exists which, with the passage
of time or the giving of notice or both, would constitute such a material default or material
breach by AGI Holdings or the Company. To the Knowledge of the Seller, no event has
occurred or condition or state of facts exists that, with or without the passage of time or the
giving of notice or both, constitutes or would constitute a material breach or default under any
Designated Contract by any other party thereto. ' ’

©) The Company does not have any outstanding deferred consideration
obligations in respect of any prior acquisitions of operating businesses by the Company that
would not be for the account of the Seller as provided in Section 9.6.

9 212 Litigation. “The Distlesure:Stfitdule fists, as of the date of this Agreement, each
(2) judgment, order, decree, stipulation oinjunition of wry Govemitiental Authority spegifically
naming AGI Holdings or the Company, and (b) action, claim, summens, grievance, suit og
proceeding (each a-“Proceeding™).pending by or befors any Govermminsl  Atthionity; arSitiutor
or mediator to which AGE Holdings os the Gompany is 3 party. (ingluding with respect 4o any -
Employees) or, to the Knowledge of the. Seller, threateaed by any Govetimental Authority in
writing, except that in the case of clause (b), any individual Proceeding (which is not related to
any other Procgedipgaeapmtabaxinseg gian) which setkﬁ'only'muywﬁef'hm,aggmgate

specified amount in controversy less than $250,000 néed niot be discioged.

- ¥

~2.13  Employment Matters. The Disclosure Schedule contains a Jist, as of the date of
this Agreement, of all Employees whose annual rate of compensation excebdi $ poEyesr,
gﬁwmmmonmmtmmmwﬁwﬂmmm v
disclosed in the Disclosure Schedule, all Employees are employed by the Company at will.
Except as set forth on the Disclosure Schedule, there are no controversies (including, without
limitation, strikes, work stoppages, slow-downs or lockouts) pending or, to the Knowledge of
Seller, threatened against the Company by any of its Employees nor, to the Knowledge of Seller,
are there any organizing efforts presently being made involving the unorganized Employees of
the Company that would have a Material Adverse Effect on the Company. Except as set on
disclosed on the Disclosure Schedule, since January 1, 2004, no Employee having a salary of
greater than $50,000 per annum has filed or asserted or, to the Knowledge of the Seller,
threatened in writing any Proceeding against the Company or the Seller under or arising out of
. any statute, law, policy, ordinance, rule or regulation relating to employment discrimination,
harassment or occupational safety and health.
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2.14 Employee Benefits.
le contains a

(2  The Disclosure Schedu complete and accurate Yist of all

2
3
g

the most recent
under Section 40

Employee Benefit Plans maintained, of contributed to, by the Company (the “Company Benefit

Plans™) or any ERISA Affiliate for the benefit of the Employees (and their beneﬁciaries) that are

imaterial to the Business (together with the Company Benefit Plans, the «“Benefit Plans™)-

Complete and accurate copies of all Benefit Plans and any amendments thereto, and a COPY of all
related trust agrcemcms,rinsurancc contracts, Sumin plan descriptions, summaries of material
modifications, copaeﬁpfthﬁthne&mostxegem Form ;SSQQ;fg}pd‘fgg,al;_, Benghil: Lans; s copy of

IRS determination Jetter for each Benefit Plan that {s intended to be qualified
1(n) of the Code have been made svailable 1O e Biyer.

i ded tobe qualiﬁed under Section 401(a) of
the Code have received Service to the effect that
such Benefit Plans ar® qualified and the pk related thereto are exempt from
federal Income Taxes under Sections 401(a) and 501(a), respectivelys of the Code, OF the period
for obtaining such a determination letter has not yet closed. To the Knowledge of the Seller,

nothing has occurred, whether by action of failure to act, that could reasonably be expected to
cause a loss of such qualification.

Schedule, neither the Company nor

{ foﬁh on the Disclosure
e (12) months has it

(¢)  Exceptasse
any ERISA Affiliate is required to contribute, nor in the past twelV
contributed, to any Benefit Plan subject to Title IV of ERISA or to any Multiemployer Plan.
(@  Each Benefit Plan is in material compliance#ith its terms and ERISA, the
;ssion has occurred and no condition exists with
ERISA Affiliate

Code and other applicable 1aws.

respect to any Benefit Plan maintained or contributed to by the Company or any

that would subject the Company or the Buyer to any material fine, penalty, Tax or liability of any
laims for benefits accrued under the

" kind imposed under ERISA or the Code (other than routine ¢
Benefit Plans for Employees and their beneficiaries).

Employee) excluding continuation of health coverage required to
Section 4980B of the Code or other similar applicable laws.

gs or other claims (except claims for
Benefit Plans and proceedings with
dings against of involving any

any Benefit Plan, or, to the
Authority involving any Benefit
disqualification of any Benefit

(f)  There are 10 termination proceedin
benefits payable in the normal operation of the Employee
respect to qualified domestic relations orders), suits OF procee
Benefit Plan or asserting any rights of claims to benefits under
Knowledge of the Seller, investigations by any Governmental

Plan that would be reasonably likely t0 result in the termination Or
Plan.
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(8  Tothe Knowledge of Seller, neither the Company nor any “party in

interest” or “disqualified person” with respect to any Benefit Plan has engaged in a non-exempt v

“prohibited transaction” within the meaning of Section 4975 of the Code or Section 406 of
ERISA. : '

. (h) Except as set forth on the Disclosure Schedule, all required contributions
(including all employer contributions and employee salary reduction contributions) under any of
the Benefit Plans or under applicable law have been made by the due date thereof (including any
valid extensions), and all contributions for any period ending on or before the Closing Date that
are not yet due will have been paid or accruals for such contributions have been made on the
Company’s Financial Statements in accordance with GAAP and the Historic Accounting
Practices. .

; @) Except as set forth on the Disclosure Schedule, neither the execution and
delivery of this Agreement nor the consummation of the transactions contemplated hereby will
(D) result in any payment becoming due to any Employee that the Company would be required to
pay after the Closing, (ii) increase any benefits otherwise payable under any Benefit Plan, or (iii)
result in the acceleration of the time of payment or vesting of such benefit under any Benefit
Plan and for which the Company will be required to make a payment after the Closing.

2.15 Environmental Matters. Except as described in the Disclosure Schedule:

(@@  to the Knowicdgeof tie Seller; (iy the Compatiyis:in compliaice with#hll
Environmental Laws applicable to the Company’s business operations, including the possession
of, and compliance with, all permits, licenses and authorizations required under applicable
Environmental Laws (“Environmental Permits”) except to the extent sggp‘ponc_ompliance or

non-possession individually or collectively would notsave & Material Adverse Effect, @) there
are no legal proceedings pending or threatened to revoke such Environmental Permits and (jii)
Seller has not been notified by any Governmental Authority to the effect that there is lacking any
Environmental Permit required for the current use or operation of any property owned, leased or
operated by the Seller and used in the operation of the Company’s business.

(b) __the Company has not received witlien nofiesor, to the K

unresolved, relatir;g to any property or facility that it owns, operates or leases or has previously
owned operated or leased, except to the extent that such Environmental Claim(s) individually or
collectively would not have a Material Adverse Effect; :

(c) the Company has not received from any Govemmental Authority written
notice or, to the Knowledge of Seller, oral notice, alleging that it has been named or may be
named as a responsible or potentially responsible party under any Environmental Law for any
site contaminated by Materials of Environmental Concern in connection with Releases related to
the current or former operations of the Company’s business;

(d)  the Company has not received from any third party a written notice, or to
the Knowledge of the Seller, oral notice, of its potential responsibility under CERCLA or any
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comparable Environmental Law for investigation, remedial, removal or other TESpONSE COSts,
natural resources damages or other claims (including administrative order) arising out of the

Release or threatened Release of any Materials of Environmental Concern at a location other
than any property, owned, leased or operated by the Seller, except to the extent such liability
individually or in the aggregate would not have a Material Adverse Effect; and

. (e) to the Knowledge of the Seller, since September 20, 1999, there has been
no Release of Materials of Environmental Concern to the Environment resulting directly from
the Company’s operations at any of the properties owned or operated by the Company since
September 20, 1999, except for such Release that would not reasonably be expected to have a
Material Adverse Effect.

i :

> , mply, except for any that
would not have a Material Adverse Effect.

2.17  Permits. The Disclosure Schedule lists all material permits, licenses,
registrations, orders, approvals, franchises or authorizations from any Governmental Authority
(collectively, the “Permits”) that are required to occupy the premises or operate the Business of
the Company and its Subsidiaries, but not including any Environmental Permits. To the
Knowledge of the Seller, (a) each Permit is in full force and effect and the Company is not in
material violation of or default under any Permit and (b) no suspension or cancellation of any
Permit has been threatened in writing.

2.18  Business Relationships with Affiliates. Except as disclosed on the Disclosure
Schedule the Company is not a party to any contract or agreement with any of the Seller’s
Affiliates pursuant to which the Seller or its Affiliates would have any claim against the
Company that would be enforceable by the Seller or its Affiliates after the Closing. Except as set
forth on the Disclosure Schedule, (a) no officer or director of the Company is an officer, director,

member, stockholder, manager, employee or consultant of, or owns or otherwise controls any

s , o e = 1 e

Company; and (b) neither the Seller nor any of its Affiliates (other than the Company and the
Subsidiaries) owns, directly or indirectly, in whole or in part, any tangible or intangible property
which the Company is using in connection with its Business.

2.19  Brokers’ Fees. Neither AGI Holdings nor the Company has any liability or
obligation to pay any fees or commissions to any broker, finder or agent with respect to the
transactions contemplated by this Agreement that would constitute a liability or obligation of the
Company after the Closing.

2.20  Accounts Receivable. All of the Company’s accounts receivable arose from bona
fide transactions relating to the sale of goods or the provision of services in the ordinary course
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of business. Except as set forth on the Disclosure Schedule, to the Knowledge of the Selicr, no
account receivable is being contested or disputed by the obligor thereon involving an amount in .
excess of $50,000.

2.21  Customers and Suppliers. The Disclosure Schedule sets forth (a) the names of the
top ten (10) customers that purchased goods or services from the Company during the twelve-
month period ending July 31, 2004, along with the dollar amount of sales to such customiers (the
“Top 10 Customers”), and (b) the names of the top ten (10) non-insurance suppliers from which
the Company ordered supplies or services during the twelve month period ending July 31, 2004, -
along with the dollar amount of purchases from such suppliers (“Top 10 Suppliers™). Except as
set forth on the Disclosure Schedule, since the Balance Sheet Date, no Top 10 Customers or Top
10 Suppliers have ceased or materially decreased, or to the Knowledge of the Seller, threatened
in writing to cease or materially decrease their purchases from, or sales to, the Company of any
goods, supplies or services. Except as set forth on the Disclosure Schedule, no Top 10 Customer
has since the Balance Sheet Date notified the Company in writing that it will require the
Company to materially reduce prices, materially increase rebates or otherwise materially change
the terms of sale to such customer as a condition to retaining existing business.

2.22  Absence of Certain Business Practices. None of (a) the Company, any

Subsidiaries, or any officer or director of the Company, nor (b) to the Knowledge of the Seller,
any other employee or agent of the Company, has during the past three (3) years given or agreed

. to give any illegal gift to any customer, supplier, governmental employee or other person who is
or may be in a position to help or hinder the business of the Company (or assist the Company in
connection with any actual or proposed transaction relating to the business of the Company) (i)
which would subject or has subjected the Company to any criminal penalty, or (i) for any of the
purposes described in Section 162(c) of the Code.

2.23 Insurance. The Disclosure Schedule contains a true, correct and complete list of
each occurrence based insurance policy carried by or naming AGI Holdings, the Company and
the Subsidiaries (collectively, “Insurance Policies™).

224  Disclaimer of Other Representations and Warranties. The Company does not

make and has not made any representations or warranties relating to the Businessorthe ____

T —"Tompanyincon h&&e&m&-ﬂa@%&sacﬂenseen&mpla&dherebye&eﬁhmﬁmemmm
forth in this Article II. It is understood that Buyer has fully reviewed the Disclosure Schedule,
the materials referenced therein and the materials contained in the Data Room.

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF THE BUYER

The Buyer represents and warrants to the Seller that the statements contained in this
Article III are true and correct as of the date hereof. For purposes of this Agreement, the phrase
“to the Knowledge of the Buyer” or any phrase of similar import shall mean the actual
. knowledge of the Persons identified on Exhibit 3, in each case, after review of their files and
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inquiry of those Persons involved on behalf of the Buyer in the due diligence activities relating to
the transactions contemplated by this Agreement. ‘

3.1  Organization. The Buyer is a corporation duly organized, validly existing and in
good standing under the laws of the State of Delaware.

3.2 Authority. The Buyer has all requisite corporate power and authority to execute
and deliver this Agreement and to perform its obligations hereunder. The execution and delivery
by the Buyer of this Agreement and the consummation by the Buyer of the transactions
contemplated hereby have been validly authorized by all necessary corporate action on the part
of the Buyer. This Agreement has been validly executed and delivered by the Buyer and,

~assuming this Agreement constitutes the valid and binding obligation of the Seller, constitutes or

a valid and binding obligation of the Buyer, enforceable against the Buyer in accordance with its
terms, except as enforceability may be limited by bankruptcy, insolvency, reorganization,
fraudulent transfer, moratorium or other similar laws relating to or affecting the rights of
creditors generally and by equitable principles, including those limiting the availability of
specific performance, injunctive relief and other equitable remedies and those providing for
equitable defenses, ‘

33  Non-contravention. Subject to compliance with the applicable requirements of
any applicable antitrust or trade regulation laws, neither the execution and delivery by the Buyer
of this Agreement nor the consummation by the Buyer of the transactions contemplated hereby
or thereby, will:

(a) conflict with or violate any provision of the charter or bylaws of the
Buyer;

(b)  require on the part of the Buyer any filing with, or permit, authorization,

~ consent or approval of, any Governmental Authority, except for any filing, permit, authorization,

consent or approval which if not obtained or made would not have a material adverse effect on
the ability of the Buyer to consummate the transactions contemplated by this Agreement (a
“Buyer Material Adverse Effect™); ’ '

O W ———— e X R P P —
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or lapse of time or both) a default under, result in the acceleration of obligations under, create in
any party any right to terminate or modify, or require any notice, consent or waiver under, any
contract or agreement to which the Buyer is a party or by which the Buyer is bound, except for
(1) any conflict, breach, default, acceleration or right to terminate or modify that would not have
a Buyer Material Adverse Effect or (ii) any notice, consent or waiver the absence of which
would not have a Buyer Material Adverse Effect; or

(d  violate any order, writ, injunction or decree specifically naming, or statute,

law, rule or regulation applicable to, the Buyer or any of its properties or assets, except for any
violation that would not have a Buyer Material Adverse Effect.
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34  Litigation. There are no actions, suits, claims or legal, administrative or
arbitration proceedings pending against, or, to the Knowledge of the Buyer, threatened against,
the Buyer that would adversely affect the Buyer’s performance under this Agreement or the

consummation of the transactions contemplated by this Agreement..

3.5 Investment Intent. The Buycr is acquiring the Interests for investment for its own
account and not with a view to the distribution of any part thereof. The Buyer acknowledges that
the Interests have not been registered under U.S. federal or any applicable state securities laws or
the laws of any other jurisdiction and cannot be resold without registration under such laws or an-
exemption therefrom. The Buyer further acknowledges that (a) it has such knowledge and -
experience in financial and business matters, that it is capable of evaluating the merits and risks
of an investment in the Interests, (b) it can bear the economic risk of an investment in the
Interests for an indefinite period of time and (c) it has had the opportumty to conduct an
independent due diligence review of the Company and the Business. -

3.6  Financing. The Buyer has, and at the Closing will have, sufficient sources of
financing in order to consummate the transactions contemplated by the Agreement and to fulfill
its obligations hereunder, including, without limitation, payment to the Seller of the Total
Consideration.

3.7 Due Diligence by the Buyer. The Buyer acknowledges that it has conducted to its
satisfaction an independent investigation of the financial condition, results of operations, assets,
liabilities, properties and projected operations of the Business and, in making its determination to
proceed with the transactions contemplated by this Agreement, the Buyer has relied solely on the
t results of its own independent investigation and the representations and warranties of the Seller
set forth in Article I, including the Disclosure Schedule (and any updates thereto) and the

covenants and other terms set forth in this Agreement. Such representations, warranties and
covenants by the Seller constitute the sole and exclusive representations, warranties and
covenants of the Seller to the Buyer in connection with the transactions contemplated hereby
(except as otherwise set forth in the Transition Services Agreement), and the Buyer
acknowledges and agrees that the Seller is not making any reprcsentauon or warranty
whatsocver express or lmphed beyond those expressly ngen in t}ns Agrecmem 1nclud1ng any

Lompany and it1s understood that, exccpt }or the representatxon wanantles covcnants ot bcl]er
set forth in this Agreement (along with any other terms of this Agreement), the Buyer takes the
Company “as is and where is.” The Buyer further acknowledges and agrees that any cost
estimates, projections or other predictions that may have been provided to the Buyer or any of its
employees, agents or representatives are not representations or warranties of the Seller or any of
its Affiliates. To the Knowledge of the Buyer, as of the Closing Date, the representations and
warranties of the Seller in Article I of this Agreement are true and correct in all material

respecits.
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~ reasonable commercial efforts to<ake-all actions and to do all things reasonably. n or

ARTICLE IV
PRE-CLOSING COVENANTS

4.1  Closing Efforts. Subject to the terms hereof, each of the Parties shall use
advisable to consummate the transactions contemplated by this Agreement, including'ifsiﬁg i
reasonable commercial efforts to: (i) obtain all waivers, permits, consents, approvals or other
authorizations from Governmental Entities and other third parties, including, without limitation
the consents identified in Section 2.4 (the “Third Party Consents™), (ii) effect all registrations,
filings and notices with or to Governmental Entities (the “Governmental Filings™) and (iii)
otherwise comply in all material respects with all applicable laws and regulations in connection
with the consummation of the transactions contemplated by this Agreement. The Buyer shall
bear any reasonable and ordinary course out-of-pocket costs associated with obtaining such
Third Party Consents, provided that; Buyer shali not be required to- ity any amotnts pastdue (in
excess of any accruals or payabies for which Buyer is credited i the adjustment mechamism -

~ _ contained i Section 1.2); taxes. fees, fines or penalties attributable to the past activities of the

Business that a Person requires be paid in order to give its consent. Each of the Parties shall
promptly notify each of the other Parties of any fact, condition or event known to it that would
reasonably be expected to prohibit, make unlawful or delay the consummation of the transactions
contemplated by this Agreement.

4.2 [Reserved]

4.3 Operation of Business. Except as contemplated by this Agreement or with the
prior written consent of the Buyer, during the period from the date of this Agreement until the
Closing Date, the Seller shall cause AGI Holdings and the Company to operate only in the
ordinary course of business and consistent with historical practices (including, without

. limitation, the continuation of current and proposed projects and the pursuit of existing or

proposed bid efforts), and the Seller shall cause AGI Holdings and the Company not to: -

(a) authorize, issue, sell or transfer any equity interests in AGI Holdings, the
Company or the Subsidiaries, including any securities convertible or exercisable into or

exchangeable for any equity interests in AGI Holdings, the Company or the Subsidiaries;

(b)  amend the LLC Agreement, the Operating Agreement or the certificates of

formation of the Company or AGI Holdings;

()  merge or consolidate AGI Holdings, the Company or the Subsidiaries with
any other Person or entity;

(d)  sell, assign, transfer or place any Encumbrance that would survive Closing
on any of the assets of the Company in a single transaction or series of related transactions in an
amount in excess of $100,000, except for sales in the ordinary course of business and sales,
assignments or transfers of assets not used in the Business:
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(e) grant any new rights to severance benefits, “stay pay” or termination pay

to any Employee or increase the compensation or other benefits payable or potentially payable to.

any Employee under any previously existing severance benefits, “stay-pay” or termination pay
arrangements;

) other than in the ordinary course of business consistent with historical
practices, as required by law or pursuant to any existing contracts or employment arrangements,
make or grant any new increases in salaries, bonuses or other remuneration to the Employees;

(g) other than in the ordinary course of business consistent with historical
practices, as required by law or pursuant to any existing contracts or employmerit arrangements,
make or grant any new increases in salaries, bonuses or other remuneration to the Employees
required to be listed in Section 2.14 of the Disclosure Schedule

(h)  make any capital expenditure or commitment therefor in excess of
$500,000, except as the Seller determines is necessary to respond to a business emergency or to
make a bid for new or expanded business opportunities;

) acquire any operating business (or portion thereof), whether by merger,
stock purchase or asset purchase;

() enter into any new employment, compensation or deferred compensation
agreement (or any amendment to any such existing agreement) with any Employee;

k) amend the terms of any existing Benefit Plan, except as appropriate to
comply with legal requirements;

) change the Historic Accounting Practices, except as advisable or necessary
to conform to changes in GAAP; provided that for purposes of the financial statements and other
financial reports to be delivered or otherwise used in connection with the transactions
contemplated by this Agreement, nothing in the Agreement shall be construed to require the
Seller, AGI Holdings, the Company and the Subsidiaries to make changes to the Historic

Accounting Practices that are required to conform to changes in GAAP required by the

T Imermanoal IaNCIal TEpOE Standards,

. (m)  enter into any material contract or agreement outside the ordinary course
of business;

n) amend or modify any Designated Contract;
(o) pay, discharge or satisfy any disputed claim (whether fixed or contingent)
in excess of (1) $50,000 individually or (2) $250,000 in the aggregate where the resolution of

any such claim likely would have an adverse effect on the Business after Closing;

(p)  exceptin the ordinary course of business, cancel any receivables or third
party obligations or waive or satisfy any claims or rights against third parties having substantial
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value; provided that if Buyer does not give its approval to such cancellation, waiver or
satisfaction, the amount of such receivable, obligation or claim will be credited to the benefit of
the Seller to the positive balance of the Non-CRC Working Capital; or

(@)  allow AGI Holdings to operate any business or acquire any assets or incur
any liabilities (other than as AGI Holdings may incur as a matter of statutory law);

@ agree in writing or otherwise to take any of the foregoing actions.
44  Access.

(a) Upon reasonable prior notice, the Seller shall permit the Buyer and its
representatives to have access (at reasonable times and in a manner so as not to interfere with
normal business operations) to the Company’s premises, properties, financial and accounting
records, contracts, and other records and documents. Notwithstanding the foregoing, the Seller
shall not be obligated (i) to provide any information, documents or access to any Person unless
the Buyer is responsible, pursuant to the terms of the confidentiality letter agreement dated June
15, 2004 between BBA Group plc and TBI plc (the “Confidentiality Agreement”), for the use
and disclosure of any information obtained by such Person from the Seller, or such Person enters
into a confidentiality agreement with the Seller on terms that are substantially the same as those
set forth in the Confidentiality Agreement or (ii) to provide any information, documents or
access that would (A) violate the provisions of any applicable laws or regulations (including
without limitation those relating to security clearance or export controls) or any confidentiality
agreement or other contract to which it is a party or (B) cause the loss of the attorney-client
privilege with respect thereto.

) The Buyer and the Seller acknowledge and agree that the Confidentiality
Agreement remains in full force and effect and that information provided by the Seller or any of
its Affiliates to the Buyer pursuant to this Agreement prior to the Closing shall be treated in
accordance with the Confidentiality Agreement. If this Agreement is terminated prior to the
Closing, the Confidentiality Agreement shall remain in full force and effect in accordance with
its terms. If the Closing occurs, the Confidentiality Agreement shall terminate effective as of the

_ Closing, but shail remain in effect insofar as it covers other information disclosed thereunder,

() Notwithstanding any provision of this Agreement to the contrary, the
Buyer and its representatives shall not have any access at any time prior to the Closing to any
information regarding pending or proposed bids for new contracts or subcontracts or any related
information (individually and collectively, each a “Bid”) where the Buyer or an Affiliate of the
Buyer also has submitted or intends to submit a Bid for such contract or subcontract; except that
if the Company submits any Bid between June 30, 2004 and the Closing, then as to each such
submitted Bid, after the deadline for final submission with respect to any such Bid and in
connection with the delivery of the redacted pricing information to the Buyer prior to the Closing
Date, the Seller will (i) deliver or cause to be delivered to the Buyer a summary statement
relating to such Bid identifying (A) its subject matter, (B) the location(s) affected and (C) the
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approxunatc order of magnitude in terms of gross turnover and profit (collectively, the
“Disclosed Bids™), and (it) set forth a list of such Disclosed Bids on the Disclosure Schedule.

4.5 Exclusivity. Until such time, if any, as this Agreement may be terminated
pursuant to Article VII, the Seller will not, and will cause the Company, its Affiliates and each of
their representatives, employees, officers and directors to not, directly or indirectly solicit,
initiate, entertain, encourage, discuss or negotiate with any Person about, or provide any non-
public information to any Person about, or consider the merits of, any Acquisition Proposal. The
Seller shall (a) immediately notify the Buyer if it receives any indication of interest, request for
information or offer in respect of an Acquisition Proposal, (b) communicate to the Buyer in
reasonable detail the terms of any such Acquisition Proposal, and (c) provide copies of all
written communications relating to any such Acquisition Proposal. In the event that the Seller
breaches the provisions of this Section 4.5 and the transactions contemplated hereby are not
consummated as a result of such breach, Buyer shall have the rights and remedies as prov1ded in
this Agreement.

4.6 Schedules. The Seller shall be entitled to submit to the Buyer, from time to time
between the date hereof and the Closing Date, written updates to the Disclosure Schedule
disclosing any events or developments that occurred or any information learned between the date
of this Agreement and the Closing Date. The Seller’s representations and warranties contained

- in this Agreement shall be construed for all purposes of this Agreement (including without
. limitation Section 5.1 and Article VII) in accordance with the Disclosure Schedule as so updated;
provided that the Buyer shall have the right to terminate this Agreement as a result of any such
update to the Disclosure Schedule to the extent provided in Section 7.1(c).

4.7 Elimination of Intercompany Items. At or prior to Closing, all payables,
receivables, liabilities and other obligations between AGI Holdings, the Company and the

Subsidiaries, on the one hand, and the Seller and its Affiliates (other than the Company and
Subsidiaries), on the other hand, shall be satisfied, retired or otherwise eliminated and any such
payables, receivables, liabilities and other obligations that were not satisfied, retired or otherwise
eliminated as of the Closing Date shall be forgiven by all Persons and deemed void for all

purposes.

*—w—hﬂﬂw%imﬂ_gm—%c&liershﬁcmﬁlﬂof mmmplu yees; directors;
managers and attorneys and all of its Affiliates’ (other than the Company) employees, directors,
managers and attomeys to resign from the board of directors or managers, as applicable, of AGI
Holdings, the Company and the Subsidiaries and from all positions as executive officers of AGI
Holdings, the Company and the Subsidiaries effective upon the Closing. On the Closing Date,
the Seller shall deliver written evidence to the Buyer (in form and substance reasonably
satisfactory to the Buyer) of any such resignations.

4.9 eserved
. 4.10 Glendale. The Buyer and the Seller agree that the amount of the Glendale

Closing Budget shall be binding on the Parties and that if the actual costs and expenses incurred
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by the Buyer or the Company aftef Closing to close down the operations of the Company’s office

in Glendale, California is greater than or less than the amount of the Glendale Closing Budget,
then neither Party shall have any claim of any kind against the other for contribution to such
additional costs and expenses or for refund of any excess amount.

4.11 Completion Bonuses. The Seller will pay or cause to be paid all of the stay or
completion bonuses owed to Employees of the Company identified on the Disclosure Schedule
when and as they become due.

ARTICLE Y
CONDITIONS PRECEDENT TO CLOSING

5.1 Conditions to Obligations of the Buyer. The obligation of the Buyer to
consummate the Closing is subject to the satisfaction (or waiver by the Buyer) of the following
conditions:

(a)  the representations and warranties of the Seller set forth in Article II shall
be true and correct in all respects as of the Closing Date as if made as of the Closing Date, except
(1) for changes contemplated or permitted by this Agreement, (ii) for those representations and
warranties that address matters only as of a particular date (which shall be true and correct as of
such date, subject to clause (iii) below), and (iii) where the failure of the representations and
warranties to be true and correct would not have a Material Adverse Effect (it being agreed that
any materiality or Material Adverse Effect qualification in a representation or warranty shall be
disregarded in determining whether any such failure would have a Material Adverse Effect for
purposes of this clause (iii));

(b)  the Seller shall have performed or complied in all material respects with

~ the agreements and covenants required to be performed or complied with by it under this

Agreement as of or prior to the Closing;

(c) - no action, suit or proceeding shall be pending by or before any

- Governmental Authority seeking to prevent consummation of the transactions contemplated by
thxs Agreemem and no Judgment ordcr decrce supulauon or m}unctmn cn_]ommg or prcventmg

AU e e fects

(d)  the Seller shall have delivered to the Buyer a certificate duly signed by an
officer of the Seller to the effect that each of the conditions specified in clauses (a) through (c)
(insofar as clause (c) relates to an action, suit or proceeding involving, or a judgment, order,
decree, stipulation or injunction against, the Seller or the Company) of this Section 5.1 is
satisfied

(e)  all applicable waiting periods (and any extensions thereof) under any
applicable antitrust or trade regulation laws shall have expired or otherwise been terminated;

9] the Seller shall have obtained the consents from the third parties identified
on Exhibit 5.1(f) in form and substance reasonably satisfactory to Buyer;
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(g)  from the date of this Agreement through the Closing, there shall have been -
no Material Adverse Effect; : ~

(h)  the Buyer shall have received such other customary documcnts,

~ instruments and certificates (all in form and substance reasonably satisfactory to Buyer) from

each of the Seller, AGI Holdings and the Company, including those necessary to reflect the
following: (1) certified copies of the certificates of formation of AGI Holdings and the
Company, the LLC Agreement and the Operating Agreement, (2) certificates of good standing of
AGI Holdings, the Company (long form), the Subsidiaries and the Seller in their jurisdictions of
incorporation and any other jurisdictions where such entities are qualified to conduct business,
(3) certificates as to the incumbency of officers of the Seller, (4) the adoption of authorizing
resolutions by the Seller, and (5) a certificate from the State of California evidencing the
dissolution of Coast to Coast Aviation Services, Inc;

@) evidence reasonably satisfactory to Buyer that the equipment loans
contained in the Debt have been repaid in full;

6) TBI'US (Holdings) Ltd. shall have delivered to the Buyer a Guaranty of
the Seller’s post-Closing obligations under this Agreement that is reasonably satisfactory to
Buyer;

(k)  the Buyer and the Seller shall have entered into a Transition Services
Agreement reasonably satisfactory to each of them; and

M the Seller shall have delivered certificates of insurance to the Buyer
identifying Airport Group International, LLC as a named insured under the 1999 Environmental
Policy and the occurrence based insurance policies identified in Section 2.23 of the Disclosure
Schedule.

5.2 Conditions to Obligations of the Seller. The obligation of the Seller to
consummate the Closing is subject to the satisfaction (or waiver by the Seller) of the following

conditions:

(a) ___the representations and w

(i) for changes contemplated or permitted by this Agreement, (ii) for those representations and
warranties that address matters only as of a particular date (which shall be true and correct as of
such date, subject to clause (iii) below), and (iii) where the failure of the representations and
warranties to be true and correct would not have, individually or in the aggregate, a Buyer
Material Adverse Effect (it being agreed that any materiality or Buyer Material Adverse Effect
qualification in a representation and warranty shall be disregarded in determining whether any
such failure would have a Buyer Material Adverse Effect for purposes of this clause (jii));

(b)  the Buyer shall have performed or complied in all material respects with
its agreements and covenants required to be performed or complied with by it under this
Agreement as of or prior to the Closing;
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. ) no action, suit or proceeding shall be pending by or before any
Governmental Authority seeking to prevent consummation of the transactions contemplated by
this Agreement and no judgment, order, decree, stipulation or injunction enjoining or preventing
consummation of the transactions contemplated by this Agreement shall be in effect;

(d) the Buyer shall have delivered to the Seller a certificate duly signed by an
ofﬁcef of the Buyer to the effect that each of the conditions specified in clauses (a) through (c)
(insofar as clause (c) relates to an action, suit or proceeding involving, or a judgment, order,
decree, stipulation or injunction against, the Buyer) of this Section 5.2 is satisfied;

(e) the Buyer shall have delivered to the Seller an irrevocable standby letter of
credit in favor of the Seller in an aggregate annual amount equal to the amount of the Seller
Guarantees, issued by a bank rated A or better by Standard & Poor’s, in form and substance
reasonably satisfactory to the Seller;

) all applicable waiting periods (and any extensions thereof) under any
applicable antitrust or trade regulation laws shall have expired or otherwise been terminated;

@ the Buyer and the Seller shall have entered into a Transition Services
Agreement reasonably satisfactory to each of them; and

: (h) the Seller shall have received such other customary documents,

. instruments and certificates (all in form and substance reasonably satisfactory to Seller) from
Buyer, including those necessary to reflect the following: (1) copies of the certificate of
incorporation and bylaws of Buyer certified to be true, complete and accurate as of the Closing
Date by the Secretary of Buyer, (2) a certificate of good standing of Buyer from its jurisdiction
of incorporation, (3) certificates as to the incumbency of officers, and (4) the adoption of
authorizing resolutions. '

ARTICLE VI
TAX MATTERS

6.1 Preparation and Filing of Tax Retumns; Payment of Taxes.

Returns of the Seller for all periods, (ii) all Tax Returns for any Income Taxes of AGI Holdings,
the Company and the Subsidiaries for any Taxable period that ends on or before the Closing Date
(including any consolidated, unitary, and combined Tax Returns which include the operations of
AGI Holdings, the Company or the Subsidiaries for any period or portion thereof ending on or
before the Closing Date), and (jii) all other Tax Returns of AGI Holdings, the Company or the
Subsidiaries that are filed or required to be filed (taking into account extensions) prior to the
Closing Date. No later than five (5) days before the due date for any such Tax Return, the Buyer
shall pay or cause to be paid to Seller or, at Seller’s direction, to the relevant Governmental

. Authority, an amount equal to the Taxes shown on such Tax Return to the extent that such Taxes
satisfy any one of the following conditions: (1) such Taxes are attributable to AGI Holdings, the
Company or the Subsidiaries for periods or portions thereof beginning after the Closing Date, or
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. 2) such Taxes are or will be included in the accruals for Taxes set forth on the final Closing
- Date Statement (the “Tax Accruals”), or (3) Buyer is responsible for such Taxes under the other
provisions of this Article VL. :

' (b)  The Buyer shall be responsible for the preparation and filing of all other -
Tax Retums for AGI Holdings, the Company and the Subsidiaries. The Buyer shall make or
cause to be made all payments required with respect to any such Tax Returns; provided,
however, that the Seller shall promptly reimburse the Buyer to the extent that all of the following
conditions are met: (i) such payments by the Buyer are made with respect to Taxes of AGI
Holdings, the Company or Subsidiaries for any period or portion thereof ending on or before the
Closing Date, (ii) such payments by the Buyer exceed the amount of the Tax Accruals and (iii)
the Buyer is not responsible for such Taxes under the other provisions of this Article VL

3 ()  To the extent the Buyer is responsible for the preparation and filing of any

f Tax Retumn for a taxable period beginning before the Closing Date, the Buyer shall prépare such

Tax Return on a basis consistent with the last previous similar Tax Return. The Buyer shall
provide the Seller with a copy of each such proposed Tax Return, and such additional ;
information regarding such Tax Return as may reasonably be requested by the Seller, at least 30
days prior to the filing of such Tax Return, and shall make any changes to such Tax Return
reasonably requested by the Seller prior to filing.

7 . . (d)  The Buyer and the Seller agree that if any of the Seller, AGI Holdings, the
‘ Company or the Subsidiaries is permitted but not required under applicable federal, state, local or
foreign Tax laws to treat the Closing Date as the last day of a taxable period, the Buyer and the
Seller shall treat such day as the last day of a taxable period. The Buyer and the Seller agree that
; they will treat the Subsidiaries as if they ceased to be part of the affiliated group of corporations
! of which the Seller is a member within the meaning of Section 1504 of the Code, and any
comparable or similar provision of state, local or foreign laws or regulations, as of the close of
business on the Closing Date. '

(¢)  The Buyer and the Seller agree that, with respect to any Tax, none QfAGI
Holdings, the Company nor the Subsidiaries shall carry back any item of loss, deduction or credit
which arises in any taxable period ending after the Closing Date to any taxable period or portion

IO U T OO e ore-the-CiiosmmrPate

) Seller shall be entitled to any refunds or credits (including any interest
paid thereon) of Taxes with respect to AGI Holdings, the Company or Subsidiaries that are
attributable to taxable periods or portions thereof ending on or before the Closing Pate-—Upon
the request of Seller, Buyer shall, or shall cause AGI Holdings, the Company or Subsidiaries to,
file such amended Tax Returns or other documents as may be necessary to claim any refunds or
credits described in the immediately preceding sentence, and Buyer shall forward to Seller the
amount of any such refund or credit (including any interest paid thereon) promptly after receipt
thereof. Except as otherwise provided in this Section 6.2(f), the Buyer shall not file, or cause or

. permit to be filed, any amended Tax Return with respect to AGI Holdings, the Company or
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Subsidiaries for any period or portion thereof ending on or before the Closing Date without the

Seller’s consent.

(8)  Except as otherwise provided in this Agreement, any Taxes for a taxable
period beginning before and ending after the Closing Date shall be apportioned between the pre-
Closing and post-Closing portions of such period. The portion of any such Taxes allocable to the
portion of such period ending on the Closing Date shall be deemed to equal (i) in the case of
Taxes that (A) are baScd»upon or related to income or receipts or (B) imposed in connection with
any sale or other transfer or assignment of property (other than Taxes described in Section 6.3),
the amount which would be payable if the taxable period ended with the Closing Date, and (ii) in
the case of any other Taxes imposed on a periodic basis, the amount of such Taxes for the entire
periocd muitiplied by a fraction the numerator of which is the number of calendar days in the
period ending with the Closing Date and the denominator of which is the number of calendar
days in the entire period. The remaining portion of any such Taxes shall be allocable to the

portion of such period beginning after the Closing Date.

6.2 Cooperation on Tax Matters.

(a) The Buyer and the Seller shall, and shall cause their respective Affiliates
(including AGI Holdings, the Company and the Subsidiaries as Affiliates of the Buyer after the
Closing) to, cooperate in the preparation of all Tax Returns, and in connection with any Tax
Proceeding, relating to any Tax period for which one Party could reasonably require the
assistance of the other Party in obtaining any necessary information. Such cooperation shall
include the timely provision of records and information, to the extent relating to AGI Holdings,
the Company and the Subsidiaries, which are in the possession of the Buyer, the Seller or their
respective Affiliates and which are reasonably relevant to the preparation of such Tax Returns or
such Tax Proceeding. The Buyer and the Seller and their respective Affiliates shall make their

. respective employees and facilities available on a mutually convenient basis to explain any

documents or information provided hereunder. The Buyer and the Seller agree (a) to retain or
cause to be retained all books and records with respect to Tax matters pertinent to AGI Holdings,
the Company and the Subsidiaries relating to any Tax period or portion thereof ending on or
before the Closing Date, and (b) to give the other Party reasonable written notice prior to

destroying or discarding any such books and records and, if the other party so requests, Buyer or

SECHE A HHe Cane- I rba s s llovwiFeathanD e
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(b)  Seller and Buyer agree to use the “alternate procedure for predecessors
and successors” set forth in Section 5 of Internal Revenue Service Revenue Procedure 2004-53,
2004-34 IRB 320 (August 18, 2004), for reporting and withholding income and employment
taxes with respect to the Employees who continue employment with the Company after the
Closing Date. Buyer agrees to comply on a timely basis with the obligations of successor
employers under such procedure for the withholding and payment of taxes and the filing of Tax
Returns, provided that Seller furnishes Buyer with all information necessary to fulfill such
obligations on a timely basis. Seller and Buyer agree to follow similar procedures with respect
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. to state and local employment and withholding tax administration where such procedures are
available. : 4

6.3  Transfer Taxes. The Buyer shall be responsible for the payment of any transfer,
sales, use, stamp, conveyance, value added, recording, registration, documentary, filing and other
non-Income Taxes and administrative fees (including, without limitation, notary fees) arising in
connection with the consummation of the transactions contemplated by this Agreement; provided
that any such Taxes and fees arising from the Reorganization, other than any such Taxes, if any,
that are included in the Tax Accruals, shall be borne by the Seller. g ~

6.4  Certain Taxes. Buyer shall be responsible for and shall pay any real property,
personal property, or similar ad valorem Taxes that are due after the Closing Date with respect to
the assets of AGI Holdings, the Company or the Subsidiaries for any Tax period beginning
before and ending after the Closing Date, regardless of whether those Taxes are assessed against
or payable by Seller, the Company or the Subsidiaries.

6.5  Termination of Tax Sharing Agreements. All Tax sharing agrcéments or similar
arrangements between AGI Holdings, the Company or the Subsidiaries, on the one hand, and the

Seller or its Affiliates (other than AGI Holdings, the Company or the Subsidiaries), on the other

hand, shall be terminated prior to the Closing Date and, after the Closing Date, AGI Holdings,

the Company and the Subsidiaries shall not be bound thereby or have any liability thereunder for
. amounts due in respect of periods ending on or before the Closing Date.

6.6 Closing Date Actions. The Buyer shall not cause or permit AGI Holdings, the
Company or the Subsidiaries to take any actions on the Closing Date after the Closing other than
actions in the ordinary course of business of AGI Holdings, the Company and the Subsidiaries.

6.7  Section 338(h)(10) Election. The Buyer and the Seller will cooperate in the
preparation and filing of an election under section 338(h)(10) of the Code (or any comparable

provision of state, local or foreign law) with respect to Buyer’s acquisition for tax purposes of
Airport Group (LA) Inc. '

6.8  Allocation of Total Consideration. No later than 90 days after the Closing Date,
] the Buyer and the Seller will 2 E:_'L:é.:?‘-_yj-ﬁ.;uﬁ‘hiu.S‘inh--iu'v—-hﬁnnui:h{uin-lriunu-gnuk‘:lll'-’-k_\?‘"'"-‘-ﬂ
T labilives and as adjusted by any other relevant items) among the assets of the Company and the
Subsidiaries and the covenant not to compete contained in Section 9.4 in accordance with the
requirements of Sections 338 and 1060 of the Code and the regulations thereunder and which
will allocate (a) to inventory an amount equal to the book value thereof and (b) $50,000 to the
non-competition agreement contained in Section 9.4 hereof. The Parties agree to use such
allocation for all purposes (including financial accounting and Tax purposes).

ARTICLE VII
TERMINATION
. 7.1  Termination of Agreement. The Parties may terminate this Agreement prior to
the Closing as provided below:
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(@)  the Parties may terminate this Agreement by mutual written consent;

(b)  the Buyer may terminate this Agreement by giving written notice to the
Seller in the event the Seller is in breach of any representation, warranty, covenant or agreement
contained in this Agreement, and such breach, individually or in combination with any other
such breach, (i) would cause the conditions set forth in Section 5.1(a) or Section 5.1(b) not to be
satisfied and (ji) is not cured within 30 days following delivery by the Buyer to the Seller of
written notice of such breach;

(c)  the Buyer may terminate this Agreement by giving written notice to the
Seller in the event the Seller provides an update to the Disclosure Schedule or other Schedule
hereto pursuant to Section 4.6 which contains information that, absent such disclosure and the
provisions of Section 4.6 permitting the update of representations and warranties, would have the
effect of causing the condition set forth in Section 5.1(a) not to be satisfied, and the Seller fails to
cure the event or condition causing the failure of such condition within 30 days following
delivery by the Buyer to the Seller of written notice under this Section 7.1(c);

(d)  the Seller may terminate this Agreement by giving written notice to the
Buyer in the event the Buyer is in breach of any representation, warranty, covenant or agreement
contained in this Agreement, and such breach, individually or in combination with any other
such breach, (i) would cause the conditions set forth in Section 5.2(a) or Section 5.2(b) not to be
satisfied and (ii) is not cured within 30 days following delivery by the Seller to the Buyer of
written notice of such breach;

(¢)  the Buyer may terminate this Agreement by giving written notice to the
Seller if the Closing shall not have occurred on or before March 31, 2005 by reason of the failure
of any condition precedent under Section 5.1 (unless the failure results exclusively or primarily
from a breach by the Buyer of any representation, warranty, covenant or agreement contained in
this Agreement);

63] the Seller may terminate this Agreement by giving written notice to the
Buyer if the Closing shall not have occurred on or before March 31, 2005 by reason of the failure
of any condition precedent under Section 5.2 (unless the failure results exclusively or primarily

this Agreement); and

(8)  the Buyer may terminate this Agreement if Seller breaches its covenant
contained in the first sentence of Section 4.5.

7.2 Effect of Termination. If any Party terminates this Agreement pursuant to Section
7.1, all obligations of the Parties hereunder shall terminate without any liability of any Party to
the other Parties. Notwithstanding the foregoing, termination of this Agreement shall not relieve
~any Party for any breach by such Party, prior to the termination of this Agreement, of any
covenant or agreement (but not any representation or warranty) contained in this Agreement or
impair the right of any Party to obtain such remedies as may be available to it in law or equity
with respect to such a breach by any other Party.
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. ARTICLE VIXI
: EMPLOYEE MATTERS

8.1 Continuation of Employment. The Pértics hereto intend that there shall be
continuity of employment with respect to all Employees.

8.2  U.S. WARN Act. The Buyer agrees to provide any required notice under the
Worker Adjustment and Retraining Notification Act (“WARN?”) and any other similar applicable
law and to otherwise comply with any such law with respect to any “plant closing” or “mass
layoff” (as defined in WARN) or similar event affecting employees and occurring on or after the
Closing Date or arising as a result of the transactions contemplated hereby. The Buyer shall
assume sole responsibility for any liabilities or obligations arising under WARN or other
applicable law resulting from the actions (or inactions) of the Buyer or its Affiliates on or after
the Closing Date or from the transactions contemplated hereby.

| ARTICLE IX
OTHER POST-CLOSING COVENANTS

91 Access to Information; Record Retention; Cooperation.

(@)  Access to Information. Subject to compliance with contractual obligations
and applicable laws and regulations regarding classified information and security clearance, and
. in order to permit the Parties to perform their covenants under this Agreement, following the
Closing, each Party shall afford to each other Party and to such Party’s authorized accountants,
counsel and other designated representatives during normal business hours in a manner so as to
not unreasonably interfere with the conduct of business (i) reasonable access and duplicating
rights to all non-privileged records, books, contracts, instruments, documents, correspondence,
computer data and other data and information (collectively, “Information™) within the possession

or control of such Party relating to the Business and (ii) reasonable access to the personnel of
such Party.

(b)  Preparation of the Seller Financial Statements. Without limitation of the
prov131ons of Scctlon 9 l(a) followmg the Closmg, the Buyer shall provxde to the Scllcr all

Statements of the Seller and its Affiliates. In connection w:th the preparanon of such fi nancnal
statements, the Buyer shall provide the Seller (and its auditors) with reasonable access to the
Business, its financial management and any accountant’s work papers, and all financial books,
accounts and records.

(¢)  Reimbursement. A Party making Information or personnel available to
another Party under Section 9.1 shall be entitled to receive from such other Party, upon the
presentation of invoices therefor, payments for such amounts relating to supplies, disbursements
and other out-of-pocket expenses, as may reasonably be incurred in making such Information or

. personnel available; provided, however, that no such reimbursements shall be required for the
salary or cost of fringe beneﬁts or similar expenses pertaining to employees of the providing
Party.
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(d  Retention of Records. Except as may otherwise be required by law or
agreed to in writing by the Parties, each Party shall use reasonable commercial efforts to
preserve, unil six years gfier the Closing Date; all Information-in-its-possossion.or control elated
to the Business (i) that may relate to any litigation or Tax Proceeding pending as of the Closing
Date or (ji) that relates to any Tax Proceeding of the Company or any of its Subsidiaries that is
initiated in the future with respect to a period when the Company or any of its Subsidiaries were
a member of the affiliated group of companies of which TBI US, Inc. was the parent. -
Notwithstanding the foregoing, in lieu of retaining any specific Information, any Party may offer
in writing to the other Party or Parties to deliver such Information to the other Party or Parties,
and if such offer is not accepted within 90 days, the offered Information may be disposed of at
any time.

(e) Confidentiality. Each Party shall hold, and shall use reasonable
commercial efforts to cause their respective Affiliates, consultants and advisors to hold, in strict
confidence all Information concerning the other furnished to it by the other Party or Parties or

 their representatives pursuant to this Section 9.1 (except to the extent that such Information (i) is

or becomes generally available to the public other than as a result of any action or inaction by the
receiving Party, (ii) was within the possession of the receiving Party prior to it being furnished to
the receiving Party by or on behalf of the disclosing Party pursuant hereto, provided that the
source of such information was not bound by a confidentiality agreement with or other
contractual, legal or fiduciary obligation of confidentiality to any Person or entity with respect to
such information, or (iii) is or becomes available on a non-confidential basis to the receiving
Party from a source other than the disclosing Party, provided that the source of such information
was not bound by a confidentiality agreement with or other contractual, legal or fiduciary
obligation of confidentiality to any Person or entity with respect to such information), and each
Party shall not release or disclose such Information to any other Person, except its auditors,
attomneys, financial advisors, bankers and other consultants and advisors, unless compelled to
disclose such Information by judicial or administrative process or by other requirements of law
Or 50 as not to violate the rules of any stock exchange; provided, however, that in the case of
disclosure compelled by judicial or administrative process, the receiving Party shall (to the extent
permitted by applicable law) notify the disclosing Party promptly of the request and the
documents requested thereby so that the disclosing Party may seek an appropriate protective

order or other appropriate remedy. If, in the absence of a protective order or other remedy or the

v,,_ - e
Teceptofta wmveme;eunds;ragaqusrm&ewmteﬁepmmehmmse}:mmpmw to

disclose any Information to any tribunal or other entity or else stand liable for contempt or suffer
other censure or penalty, such Party may so disclose the Information without liability hereunder;
provided, however, that, such Party gives written notice to the other Party or Parties of the
information to be disclosed (including copies of the relevant portions of the relevant documents)
as far in advance of its disclosure as is practicable, uses all reasonable efforts to limit any such
disclosure to the precise terms of such requirement and cooperates with the disclosing Party to
obtain an appropriate protective order or other reliable assurance that confidential treatment will
be accorded to such information by the tribunal or other entity.

3] Data Room. Subject to clause (e) above, after the Closing the Seiler and
its Affiliates shall be entitled to keep a copy of all materials contained in the Data Room and
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shall be permitted to retain a copy of the business, accounting, financial and tax records of the
Business for its records. :

9.2  Director and Officer Indermﬂﬁcation.

(a) Until the earlier of (i) 3 years after the Closing Date or (ii) the post-
Closing change of control of AGI Holdings or the Company to any Person not an Affiliate of the
Buyer, the Buyer shall not take, cause or permit to be taken or caused by any Person any action
to alter or impair any exculpatory or indemnification provisions, now existing in the LLC
Agreement or the limited liability company agreement of the Company, for the benefit of any
individual who served as a director or officer of the Company at any time prior to the Closing
Date, except for any changes that may be required to conform with changes in applicable law
and any changes that do not affect the application of such provisions to acts or omissions of such
individuals prior to the Closing Date.

(b)  Any indemnified party wishing to claim indemnification under this
Section 9.2 upon learning of any such claim, action, suit, proceeding or investigation, shall
promptly notify the Buyer thereof, but the failure to so notify shall not relieve the Buyer of any
liability it may have to such indemnified party if such failure does not materially prejudice the
Buyer. In the event of any such claim, action, suit, proceeding or investigation (whether arising
before or after the Closing Date), (i) the Buyer shall have the right to assume the defense thereof
and the Buyer shall not be liable to such indemnified parties for any legal expenses of other
counsel or any other expenses subsequently incurred by such indemnified parties in connection
with the defense thereof, except that if the Buyer elects not to assume such defense or counse] for
the indemnified parties advises that there are issues which raise conflicts of interest between the
Buyer and the indemnified parties, the indemnified parties may retain counsel satisfactory to
them, and the Buyer shall pay all reasonable fees and expenses of such counsel for the
indemnified parties promptly as statements therefor are received; provided, however, that the
Buyer shall be obligated pursuant to this paragraph (c) to pay for only one firm of counsel for all
indemnified parties in any jurisdiction unless the use of one counsel for such indemnified parties
would present such counsel with a conflict of interest, (ii) the indemnified parties will cooperate
in the defense of any such matter and (iii) the Buyer shall not be liable for any settlement
effected without its prior written consent, which will not be unreasonably withheld; and

- I VIUCT, IUCT, HUTdUine ] -lll'li')IHIl‘-"ll[ﬂl"‘:\"v‘ﬂll"l!l]lli}ﬂllﬁllﬂ'-‘il’d“lflf-i"(l'ﬂ WV IRdemn
party if and when a court of competent jurisdiction shall ultimately determine, and such
determination shall have become final, that the indemnification of such indemnified party in the
manner contemplated hereby is prohibited by applicable law. If such indemnity is not available
with respect to any indemnified party, then the Buyer and the indemnified party shall contribute
to the amount payable in such proportion as is appropriate to reflect relative faults and benefits.

, {c) If the Buyer or any of its successors or assigns (i) shall consolidate with or
merge into any other corporation or entity that is an Affiliate of the Buyer and shall not be the
continuing or surviving corporation or entity of such consolidation or merger or (ii) shall transfer
all or substantially all of its properties and assets to any individual, corporation or other entity
that is an Affiliate of the Buyer, then, and in each such case, proper provisions shall be made so
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that the successors and assigns of the Buyer shall assume all of the obligations set forth in this
Section 9.2.

(d)  The Seller agrees that it will use its commercially reasonable best efforts
to maintain insurance coverage for those Persons who were officers and directors of the
Company during the applicable policy period (the “Former Officers”) under that certain New
Hampshire Insurance Company, CorporateGuard Marsh Directors and Officers Liability
insurance policy, Policy Number 33011979, and any replacement policy therefor during the
- indemnity period of Section 9.2(a) (the-“D&O Policy”). The amount of any indemnification to
be provided under this Section 9.2 by AGI Holdings or the Company after Closing for the
Former Officers will be reduced by the amount of any insurance proceeds received by the
indemnified party under the D&O Policy. The Parties agree that, to the extent appropriate under
the D&O Policy, any claim for indemnification under this Section 9.2 by any Former Officer
shall be submitted to the insurer under the D&O Policy.

(e) The provisions of this Section 9.2 are intended to be for the benefit of, and
shall be enforceable by, each of the indemnified parties, their heirs and their representatives.

9.3 Seller Guarantees, Bonds and Letters of Credit. The Buyer shall use its best
efforts to arrange, no later than thirty (30) Business Days following the Closing, for seplacenm
arrangements reasonably satisfactory to the Seller (which shall include a full and complete |
relegsirof the Seller and its Affiliates (other than the Company)) with respect to all letters of
credit, guarantees, and other or similar credit support assurances of every kind provided by the
Seller or any of its Affiliates (other than the Company) relating exclusively or primarily to the
Business (the “Seller Guarantees™) existing as of the Closing Date, a complete list of which, to
the Knowledge of the Seller, is contained on Bt A3 he Buyer will reimburse the Seller
and its Affiliates for all premiums, payments and other carrying costs of such Seller Guarantee
attributable to or for periods after the Closing Date, within five (5) days after receipt of invoices
therefor of the Seller and its Affiliates for maintaining each of the Seller Guarantees during the
thirty-Business Day period after closing or until the satisfactory replacement of any such Seller
Guaranty by the Buyer, as applicable. The Seller shall not be required to replace any Seller
Guarantee that comes up for renewal or replacement during such period, but if Buyer requests

at the Seller replace or renew any such Seller Guarantee the Seller, at the Buyer’s sole costand __
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and agrees that at the end of such period, the Seller will terminate each Seller Guarantee that is
not replaced by the Buyer. If after the Closing Date the Seller or one of its Affiliates is required
to reimburse a letter of credit issuer for any drawing under a Seller Guarantee, or is required to
make any payment under a Seller Guarantee (other than carrying costs as provided above), then
the Buyer shall reimburse such Seller or Affiliate within five (5) days after demand for the
payment of such amount, '

9.4 Non-Competition. As an inducement for the Buyer to enter into this Agreement
and as additional consideration for the Total Consideration, the Seller, for and on behalf of itself
and its Affiliates (other than AGI Holdings, the Company and the Subsidiaries), agrees that for a
period of five-years afier the Closing none of the Seller or its Affiliates will, directly or
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indirectly, engage or invest in, own, operate, finance, control or participate in the ownership,
operation, financing or control of any Person that is engaged in an airport services business that .
competes, in whole or in part, with the Business at locations in the United States or its territorial
possessions at which the Business operates as of the date of this Agrecment (the “Territory™);
provided however that mathisgissht:fon BN i 'mﬁn

(a)  continuing to conduct and pursue any business activities that are
conducted by any of Seller or its Afﬁhates (other than the Company and the Subsidiaries) as of
the date of this Agreement and that-de holigmalititite iy of the Pumiides, including the
operations at the following locauons thhm the Tcmtory (1) the operations of TBI Airport:
Management, Inc. (“TBI AM”) at Atlanta, Georgia - Hartsfield International Airport (“ATL”),
and (ii) the groundhandling operations currently conducted for Orlando Sanford International,
Inc. by Swissport at Orlando, Florida - Orlando-Sanford International Airport; provided that for
avoidance of doubt, nothing in this Section 9.4 shall prevent the Seller and its Affiliates,
including TBI AM and Airport Group New York, Inc., from continuing to conduct and pursue
the business activities conducted by them at (i) Albany, New York - Albany County Airport, and
(u)Burbank, Califomnia - Bob Hope Airport; and further provided that, with respect to the
operations of TBI AM at ATL, the Seller shall cause TBI AM not to bid to provide any services
provided by the Company at ATL as of the date of this Agreement.

(b)  holding equity investments in any entity that may carry on a similar
business to the Business, so long as no individual such equity investment constitutes more than a
ten percent (10%) equity interest in any such entity; or :

(©) acquiring, merging with or entering into a joint venture or other
partnership with any entity so long as no more than twenty percent (20%) of the revenues of such
entity are derived from business activities that compete with the Business, or if more than twenty
percent (20%) of such entity’s revenues are derived from business activities that compete with
the Business, such entity divests itself of such competing business activities within nine (9)
months of the completion of the applicable transaction; provided that nothing in this Section 9.4
shall prevent Seller or one of its Affiliates (other than the Company or the Subsidiaries) from
acquiring, conducting and pursuing the groundhandling operations currently conducted for OSI,
Inc. by Swissport at Orlando, Florida - Orlando-Sanford International Airport.

For the avoidance of doubt, nothing in this Section 9.4 will be deemed to prohibit any Person
that may acquire all or any portion of TBI, plc or any of the Affiliates or direct or indirect
subsidiaries of TBI, plc. from owning, operating, financing, controlling or participating in an
airport services business that competes, in whole or in part, with the Business within the
Territory.

9.5 Insurance Policies; 1999 Environmental Policy.

(@)  The Seller, on behalf of itself and its Affiliates, covenants and agrees that
it will not remove, or take any action which results in the removal of, Holdings, the Company
and the Subsidiaries, as applicable, as named insureds under any of the insurance policies
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. providing any coverage for the Business or the entities mentioned herein for the period prior to
the Closing Date. Nothing in this Section 9.5(a) shall prevent the Seller from ceasing to make
premium payments related to such insurance policies after the Closing Date.

(b)  The Buyer, on behalf of itself and its Affiliates, covenants and agrees that
it will not () remove or attempt to remove any of TBI, plc or its Affiliates or add or attempt to
add any additional Persons (excluding any Affiliate of Buyer and any of Buyer’s successors and
assigns) as additional named insureds under the 1999 Environmental Policy or (b) without the
express prior written consent of the Seller, amend or modify the 1999 Environmental Policy.

5 The Seller, on behalf of itself and its Affiliates, covenants and agrees that it will not (a) remove
f or attempt to remove the Company or its Affiliates or add or attempt to add any additional
Persons as additional named insureds under the 1999 Environmental Policy or (b) without the
express prior written consent of the Buyer, amend or modify the 1999 Environmental Policy.

9.6  Deferred Consideration. To the extent that any deferred consideration may be
owed in respect of the Company’s purchase of Coast to Coast Aviation Services, Inc., the Seller
will make any such deferred consideration payment for the benefit of the Company if a demand
for any such payment is made by a third party. If such a demand is made, the Buyer and the
Seller will cooperate to determine whether any deferred consideration is in fact owed, and at the
sole expense of the Seller, the Buyer and the Seller will defend against any such demand to the
extent that the Seller disagrees that any such deferred consideration is in fact owing.

. ARTICLE X
MISCELLANEOQUS

I 10.1  Indemnification; Survival.

(@)  The Buyer shall indemnify and save harmless the Seller and its respective
successors and assigns from, against, for and in respect of:

@) any Loss incurred or required to be paid because of the breach of
any representation or warranty of the Buyer in this Agreement ;

. () _any Loss incuired or required to be paid hecause of the breach of

, (iif)  any Loss attributable to any Taxes with respect to AGI Holdings,
the Company or Subsidiaries (x) to the extent reflected in the Tax Accruals or to the extent
Buyer is responsible for such Taxes under this Agreement, or (y) for any taxable period (or
portion thereof) beginning after the Closing Date; and

(iv)  any Litigation Expense incurred or required to be paid in
connection with any matter indemnified against in Section 10.1(a)(i), (ii) or (iii), except for
Litigation Expense incurred in any claim, action, suit or proceeding brought by a party

. indemnified under Section 10.1(a)(i), (1) or (iii) seeking indemnification hereunder in which
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. there is not either a settlement or a final determination that such indemnified party is entitled to

indemnification hereunder.
’ g P~ - TN L ungt "‘
(b)  Subject to the provisions of this Section 10.1, the Saliir sl indsiamity
and save harmlesa the, e A LRk : % Ve ors and -

IR supaecntienat awafhoon nd hac Bao b Ll s, ﬁ”% Rele e ':r PR TS e
asstgnis"(a “Buyer Indemnified Party”) from, against, for and in respect of:

, "¢  any Loss incurred or required to be paid because of the breach of
any representation or warranty of the Seller in this Agreement, other than those contained in
Sections 2.1 (Organization, Qualification and Corporate Power), 2.2 (Capitalization;
Subsidiaries), 2.3 (Authority), 2.8 (Tax Matters), 2.9(b)(i) (title to owned properties), and 2.19
(Brokers’ Fees);

(i)  anyLoss incurred or required to be paid because of the breach of
any representation or warranty contained in Sections 2.1,2.2,23,2.8, 2.9(b)Xi), and 2.19 of this
Agreement; ‘

(iii)  except as otherwise provided in this Agreement, any Loss
attributable to any Taxes of the Seller, AGI Holdings or the Company, or of any affiliated group
of which Seller is a member, for any taxable period (or portion thereof) ended on or prior to the
Closing Date (including any Taxes attributable to the Reorganization), but only to the extent that

. the Losses described in this Section 10.1(b)(iii) exceed the amount of the Tax Accruals;

(iv)  any Loss incurred or required to be paid because of the breach of
| any covenant or agreement of the Seller in this Agreement (including, without limitation, the
t breach of any covenant or agreement in Section 9.4 hereof); -

(v) [Reserved]

()5 any Litigation Expense incurred or required to be paid in
connection with any matter indemnified against in Section 10.1(b)(), (ii), (iii) or (iv), except for
Litigation Expense incurred in any claim, action, suit or proceeding brought by a party
indemnified under Section 10.1(b)(i), (i), (iii) or (iv) seeking indemnification hereunder in
___wmmwmemgm or a final determination that such indemnified party-is
m-—————eﬂ&t-}e&{e-indenﬂﬁﬁeaﬁuu hcxcuudcl. ‘

: ()  Subject to Section 10.1(h), the, m%l not be obligated to pay
indemnity under Section t@¢pilnd/or Section T0.108)(viy®r any Loss or Litigation Expense
unltis:tiic aggregate amount of such Loss and Litigation Expense related to such indemnity
expoeds Twerity-Five THotiand T S Dotinsee: ,000) (the “De Minimis Amount”) and unless
the cumulative amount of individual Losses and Litigation Expenses (which, assuming the De
Minimis Amount has been exceeded with respect to a particular indemnity, shall be calculated

without giving effect to any De Minimis A Qﬂuesholdmo Hundred Fifty
' Bite dem on Deductible™); st

Thousand U.S. Dollars ($750;
. (cumulatively.or jndivg
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21 VISR It WOt 4 6 Indemeailing party or parties of any claim or event known 10 it
which does or may give rise to a claim by the indemnified party against the indemnifying party

or parties based on this Agreement, stating the nature and basis of said claims or events and the
amounts thereof, to the extent known. ‘

(e) In the event any claim, action, suit or proceeding is made or brought by a
third party, with respect to which a party may be entitled to indemnity hereunder, the
indemnified parties shall give WrYen notice of such claim, action, suit or proceeding and a copy
of the claim, process and all legal pleadings with respect thereto to the indemnifying parties
within ten (10) Business Dayg-of being served with such claim, process or legal pleading. Such
notice shall not be a condition precedent to any liability of the indemnifying parties under this
Agreement unless the failure to give such notice results in actual prejudice to the indemnifying
party. The indemnifying parties shall have the right to assunse the defenseof any sach elaith or
action. If the indemnifying parties wish to assume the defense of such claim or action, such
agsumption shall be evidenced by written notice to the indemnified parties containing, among
other things, an acknowledgment that the indemnifying parties have an indemnification ‘
obligation for the benefit of the indemnified parties with respect to the underlying claim or action
(but without requiring the indemnifying parties to admit liability as to the underlying claim or
action). After such notice, the indemnifying parties shall cagageindepemdent lsgal counsel, of
reputable standing selected by them and reasonably acceptable to the indemnified parties, to

. assume the defense and may contest, pay, settle or compromise any such claim or action on such
terms and conditions as the indemnifying parties may determine. If the indemnifying parties
assume the defense of any such claim, action, suit or proceeding, the indemnified parties shall
have the right to employ their own counsel, at their own expense, and if the indemnified parties
shall have reasonably concluded and specifically notified the indemnifying parties either that
there may be specific defenses available to them which are different from or additional to those
available to the indemnifying parties or that such claim, action, suit or proceeding involves or
could have a material adverse effect upon them with respect to matters beyond the scope of the
indemnity provided hereunder, then the counsel representing them, to the extent made necessary
by such defenses, shall have the right to direct such defenses of such claim, action, suit or
proceeding in its behalf. In the event that the indemnifying parties shall not agree in writing to
assume the defense of such claim 0. the indemnified partie enga
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settle or compromise any such claim or action on such terms and conditions as the indemnified
parties may determine; provided, however, that the indemnified parties shall not settle or
compromise any claim or action without the prior written consent of the indemnifying parties if
such indemnifying parties acknowledge in writing their liability for any Loss or Litigation
Expense incurred or required to be paid in respect of such claim or action. The fees and
expenses of such counsel shall constitute Litigation Expenses. The indemnified parties and the
indemnifying parties shall cooperate in good faith in connection with such defense and all such
parties shall have the right to employ their own counsel, but, except as provided above, the fees
and expenses of their counsel shall be at their own expense. The indemnified parties or the

. indemnifying parties, as the case may be, shall be kept fully informed of such claim, action, suit
or proceeding at all stages thereof whether or not they are represented by their own counsel.
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(f)  The parties hereto agree to render to each other such assistance as they
may reasonably require of each other and to cooperate in good faith with each other in order to
ensure the proper and adequate defense of any claim, action, suit or proceeding brought by any
third party. Where independent counsel has been selected by the indemnifying parties or by the
indemnified parties pursuant to Section 10.1(e) hereof, the indemnifying parties or the
indemnified parties, as the case may be, shall be entitled to rely upon the reasonable advice of
such counsel in the reasonable conduct of the defense, and no indemnifying party shall be
relieved of liability hereunder by reason of such reliance or the defense conducted by such
counsel.

, (8)  Except as otherwise provided in this Section 10.1(g), all covenanis.and
agreements of the parties contained herein shall survive the execution, deliveryand
consumnmation of this Agreement until the expiration of the applicable-statute of Hifitions. All
representations and warranties of the parties contained herein shall survive the execution,
delivery and consummation of this Agreement until the eighteen{18)month annivessryof the
Closing Date, except for:

(i) the representations and warranties of the Seller contained in
Sections 2.1, 2.2, 2.3, 2.9(b)(1) and 2.19 hereof and the covenants in this Section 10.1 related
thereto shall survive forever; '

(i) the representations and warranties of the Seller contained in
Section 2.8 shall survive until the expiration of the respective statutes of limitations applicable to
such Tax Returns; and

k (iii)  the representations and warranties of the Seller contained in
Section 2.15 hereof shall survive until the second anniversary of the Closing Date.

In addition, if written notice of a violation or breach of any specified representation, warranty,
covenant or agreement is given to the party charged with such violation or breach during the
period provided for in this Section 10.1(g), such representation, warranty, covenant or agreement
shall continue to survive until such matter has been resolved by settlement, litigation (including
all appeals related thereto) or otherwise.

.
| >
l &
-

(h) In addition to the other indemnities provided for in this Section 10.T and
without regard to the procedures set forth in Section 10.1(e), the Seller will-indesinify and save
harmless each Buyer Indemnified Party from, against, for and in respect of, and will conductthe
defense and any decision to settle of resolve in respect of:

(i) any Loss or Litigation Expense incurred or required to be paid
because of any SFO Environmental Claims; provided that (1) the Seller shall have the right, at its
sole cost and expense, to subrogate to the fullest extent of the law to the Company’s rights
against Lockheed Corporation under any Lockheed Indemnity and the Buyer Indemnified Parties
shall have the obligation, at the expense of the Seller, to cooperate with Scllq;mthe;sxercxse of
these subrogation rights, and the Company will within three (3)Business Days after receipt
deliver to the Seller any and all correspondence or other communications received from any
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4 aF'Claim, and (2) the Company, at the Seller’s
direction, shall pursue any avarlable recovery under the 1999 Environmental Policy;

(i)  any Lossesdai
because of the Morales-Litigation;

pense incurred or required to be paid

(i) anyLoss or nganon Expense incurred or required to pald arising
out of the Company s involvement, if any, in any litigation against the Company arising out of
the October 14, 2004; ctash of wn MK B-747-200 at Halifax Iaternational Airport; provided
however that the Seller shall not indemnify Buyer for any Loss or Litigation Expense incurred or
required to be paid arising out of the involvement of Buyer or any of its Afﬁhates (other than the
Company) in such aircraft crash; and

(iv)  any Loss or Litigation Expense incurred or required to be paJd
arising out of any claim or litigation against the Company brought by the Person who was
President of the Company on October-1, 2004-arising ot of the-pre-Closing termination ‘of his
employment with the Company.

The Seller agrees that it will give the Buyer at least five (3) days prioraotice of any final
settlement of any of the prior matters identified in this Section 10.1(h) and will, upon the
reasonable request of Buyer, hear any comments that the Buyer may have regarding such
settlement before the Seller enters into any such final settlement.

@) The Buyer and the Seller acknowledge and agree that (i) the indemnities
and remedies provided in Section 1.2, this Section 10.1 and Section 10.11 shall be the sole and-
exclusive remedies of the Parties, their Affiliates, successors and assigns with respect to any and
all claims, actions, suits or proceedings of every kind arising out of, connected with or in any
way relating to this Agreement and the transactions contemplated hereby (whether or not
involving third parties), (ii) that the each of the Buyer and the Seller, on behalf of themselves and
their respective Affiliates, successors and assigns hereby knowingly, voluntarily and irrevocably
waive any and all other remedies that may be available at law, in equity, by statute or otherwise,
including without limitation contribution claims, that any of them may now have or may

hereafter have arxsmg out of orin any way connected with the matters that are the subject of the

anythmg to the contrary contamed in thlS Agreement the dollar time and any other limitations
or restrictions set forth in this Agreement shall not apply to any claims or causes of action made
by any Party (whether in tort, contract or otherwise) against the other for fraud or fraudulent
misrepresentations.

G For all purposes in this Sgetion 10.1, the calculation of the amount of any
Loss or Litigation Expense (i) shall not include (A) the amount of any insprance praceeds
received by the indemnified party under any available self-insurance or policy of instrance with
respect to the particular Loss or Liti gauon Expense or (B) any amount for:which the:indemnified
party was. the beneficiary of arr #djfasnipeiit Apes
and (ii) with respect to the breach of any representatnon or warranty, shall, after applying any
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applicable qualification as to “materiality” or “Material Advesse Bffect™ fifst to determine
whether in fact such a breach has occurred, then disregard such qualification as to “materiality”
or “Material Adverse Effect” in the calculation of the amount of such Loss or Litigation
Expense. An indemnified party shall take all commercially reasonable steps to obtain recovery
with respect to the particular claim giving rise to the Loss or Litigation Expense under any
available self-insurance or insurance policy.

(k)  Anindemnified party shall take all commercially reasonable steps to
mitigate damages in respect of any matter for which it is seeking indemnification under this
Section 10.1.

@ The Buyer agrees, on behalf of itself and the Buyer Indemnified Parties,
that, except with respect to the specifically indemnified items identified in Section'10.1(h), none
of them may seek indemnification from the Seller under this Agreement in respect of any Loss or
Litigation Expense incurred or required to be paid by any of them arising out of, connected with
or in any way relating to any circumstances the Knowledge of. which the Buyer obtsined prior to
Closing.

10.2  Press Release. Immediately after the execution and delivery of this Agreement,
the Paities will issue a joint press release announcing the execution and delivery of this
Agreement, substantially in the form previously delivered to each other. No Party shall issue
(and each Party shall cause its Affiliates not to issue) any other press release or public disclosure
relating to the subject matter of this Agreement without the prior written approval of the other
Party or Parties; provided, however, that any Party may make any public disclosure it believes in
good faith is required by law, regulation or stock exchange rule (in which case the disclosing
Party shall advise the other Party or Parties and the other Party or Parties shall, if practicable,
have the right to review such press release or announcement prior to its publication).

10.3  No Third Party Beneficiaries. This Agreement shall not confer any rights or
remedies upon any Person other than the Parties and their respective successors and permitted
assigns and, to the extent specified herein, their respective Affiliates.

104 Action to be Taken by Affiliates. The Paxnes shall cause thexr respecnve

such Afﬁhatcs Prlor to the Closmg, the Company w111 be deemcd for purposes of [hlS
Agreement, to be an Affiliate of the Seller and not of the Buyer. Following the Closing, the
Company will be deemed, for purposes of this Agrcement to be an Affiliate of the Buyer and not
of the Seller.

10.5 Entire Agreement. This Agreement (including the documents referred to herein)
and the Transaction Documents constitute the entire agreement between the Buyer and the Seller.
This Agreement supersedes any prior agreements or understandings between the Buyer and the
Seller, and any representations or statements made by or on behalf of the Seller or any of its
. Affiliates to the Buyer, whether written or oral, with respect to the subject matter hereof, other
than the Confidentiality Agreement,
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. 10.6  Succession and Assignment. No Party may assign either this Agreement or any of
its rights, interests, or obligations hereunder without the prior written approval of the Seller (in
the case of an assignment by the Buyer) or the Buyer (in the case of an assignment by the Seller),
which written approval shall not be unreasonably withheld or delayed. Notwithstanding the
foregomg, this Agreement, and all rights, interests and obligations hereunder, may be assigned,
without such consent, to any entity that acquires all or substantially all of a Party’s business or
assets, and, after Closing, Buyer may assign its rights under this Agreement to any Affiliate of
Buyer, so long as Buyer remains responsible for the post-closing indemnification obligations of
Buyer under this Agreement. This Agreement shall be binding upon and inure to the benefit of
the Parties and their respective successors and permitted assigns.

"10.7 Notices. All notices, requests, demands, claims and other communications
hereunder shall be in writing. Any notice, request, demand, claim or other communication
hereunder shall be deemed duly delivered four Business Days after it is sent by registered or
certified mail, return receipt requested, postage prepaid, or one Business Day after it is sent for
next Business Day delivery via a reputable nationwide overnight courier service, in each case to
the intended recipient as set forth below:

If to the Buyer: Copy to:
: Aircraft Service International, Inc. BBA U.S. Holdings, Inc.
{ . 201 S. Orange Avenue, Suite 1205 401 Edgewater Place, Suite 670
Orlando, FL 32801 Wakeﬁeld, MA 01880
Facsimile: (407) 648-7381 Facsimile: (781) 245-2227
I Attention: Keith Ryan Attention: Gregory J. Murrer, Esq.
and to:
Nixon Peabody LIP
1600 Main Place Tower

Buffalo, NY 14202
Facsimile: (866) 283-1389 and (866) 283-1378
Attention: Charles P Jacobs Esq and Joth

¥ ”‘nucuum ESU

If to the Seller: Copy to:

TBI Overseas Holdings Inc. Wilmer Cutler Pickering Hale and Dorr LLP
3 Red Cleveland Blvd. #3212 2445 M Street, NW

Orlando, FL 32773 Washington, D.C. 20037

Facsimile: (407) 585-4545 Facsimile: (202) 663-6363

Attention: R. Keith Robinson Attention: Steven A. Doyle, Esq. and Eric S.

Galler, Esq.
_
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Any Party may give any notice, request, demand, claim, or other communication hereunder using
any other means (including personal delivery, expedited courier, messenger service, telecopy,
telex, ordinary mail, or electronic mail), but no such notice, request, demand, claim or other
communication shall be deemed to have been duly given unless and until it actually is received
by the party for whom it is intended. Any Party may change the address to which notices,
requests, demands, claims and other communications hereunder are to be dchvered by giving the
other Party notice in the manner herein set forth.

10.8  Amendments and Waivers. The Parties may mutually amend or waive any
provision of this Agreement at any time. No amendment or waiver of any provision of this
Agreement shall be valid unless the same shall be in writing and signed by all of the Parties. No
waiver by any Party of any default, misrepresentation, or breach of warranty or covenant
hereunder, whether intentional or not, shall be deemed to extend to any prior or subsequent
default, misrepresentation or breach of warranty or covenant hereunder or affect in any way any
nghts arising by virtue of any prior or subsequent such occurrence.

10.9  Severability. Any term or provision of this Agreement that is invalid or
unenforceable in any situation in any jurisdiction shall not affect the validity or enforceability of
the remaining terms and provisions hereof or the validity or enforceability of the offending term
or provision in any other situation or in any other jurisdiction. If the final judgment of a court of
competent jurisdiction declares that any term or provision hereof is invalid or unenforceable, the
Parties agree that the body making the determination of invalidity or unenforceability shall have
the power to reduce the scope, duration or area of the term or provision, to delete specific words
or phrases, or to replace any invalid or unenforceable term or provision with a term or provision
that is valid and enforceable and that comes closest to expressing the intention of the invalid or
unenforceable term or provision, and this Agreement shall be enforceable as so modified.

10.10 Expenses. Except as otherwise specifically provided to the contrary in this
Agreement, each of the Parties shall bear its own costs and expenses (including legal fees and
expenses) incurred in connection with this Agreement and the transactions contemplated hereby.

10.11 Specific Performance. Each Party acknowledges and agrees that the other Party

would be damagcd nreparably in the event any of thc prov151ons of thls Agreement are not

Party agrees that the othcr Party may bc entitled (a) to an lll_]l]nCUOD or mjunctlons to prcvcnt

 breaches of the provisions of this Agreement and to enforce specifically this Agreement and the

terms and provisions hereof in any action instituted in any court of the United States or any state
thereof having jurisdiction over the Parties and the matter, and (b) solely to the extent consistent
with the provisions of Section 10.1 monetary damages that may be awarded.

10.12 Governing Law. This Agreement and any disputes hereunder shall be governed
by and construed in accordance with the internal laws of the State of New York without giving
effect to its principles of conflicts of laws that would cause the application of laws of any
jurisdiction other than those of the State of New York.
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. 10.13  Submission to Jurisdiction. Each Party (a) submits to the exclusive jurisdiction of
any state or federal court sitting in the State of Delaware in any action or proceeding arising out
of or relating to this Agreement, (b) agrees that all claims in respect of such action or proceeding
may be heard and determined only in any such court, (c) waives any claim of inconvenient forum
or other challenge to venue in such court, and (d) agrees not to bring any action or proceeding -
arising out of or relating to this Agreement in any other court. Each Party agrees to accept
service of any summons, complaint or other initial pleading made in the manner provided for the
giving of notices in Section 10.7 Nothing in this Section 10.13 however, shall affect the right of
any Party to serve such summons, complaint or initial pleading in any other manner permitted by
law.

10.14 Construction.

(a) The language used in this Agreement shall be deemed to be the language
chosen by the Parties to express their mutual intent, and no rule of strict construction shall be
applied against any Party.

(b)  Any reference to any federal, state, local, or foreign statute or law shall be
deemed also to refer to all rules and regulations promulgated thereunder, unless the context
requires otherwise.

{ . (c) The section headings contained in this Agreement are inserted for
convenience only and shall not affect in any way the meaning or interpretation of this
Agreement.

prd

i (d)  Any reference herein to an Article, section or clause shall be deemed to
? refer to an Article, section or clause of this Agreement, unless the context clearly indicates
otherwise.

(e) All references to *$”, “Dollars” or “US$” refer to currency of the United
States of America.

10 15 Wanver of Jury Tna] To the extent permmed by apphcable ]aw cach Party

oo NETEDY frTevocab tra ’ s Lot by 'mg < .m s
transactions contemplated hereby or the actions of any Party in the negotiation, administration,
performance and enforcement of this Agreement.

10.16 Incorporation of Exhibits and Schedules. The Exhibits and Schedules identified
in this Agreement are incorporated herein by reference and made a part hereof.

10.17 Counterparts and Facsimile Signature. This Agreement may be executed in one
or more counterparts, each of which shall be deemed an original but all of which together shall
constitute one and the same instrument. This Agreement may be executed by facsimile

. signature.
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IN WITNESS WHEREOF, the Parties have executed this Purchase and Sale Agreement
as of the date first above written.

TBI OVERSEAS HOLDINGS, INC,,
a Delaware corporation

AIRCRAFT SERVICE INTERNATIONAL, INC.
a Delaware corporation ’

By:
Name:
Title:
. SIGNATURE PAGE TO PURCHASE AND SALE AGREEMNET BETWEEN TBl OVERSEAS HOLDINGS, INC. AND AIRCRAFT

SERVICE INTERNATIONAL, INC.




IN WITNESS WHEREOF, the Parties have executed this Purchase and Sale Agreement
as of the date first above written. '

TBI OVERSEAS HOLDINGS, INC.,
a Delaware corporation

By:
Name:
Title:

AIRCRAFT SERVICE INTERNATIONAL, INC.
a Delaware corporation '

Namenllodeserry T, /S trece
Title: e 21z P AT

. SIGNATURE PAGE TO PURCHASE AND SALE AGREEMNET BETWEEN TBIVOVERSEAS HOLDINGS, INC. AND AIRCRAFT
SERVICE INTERNATIONAL, INC.
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. ‘ EXHIBIT A
Definitions

“1999 Environmental Policy” means that certain American International Specialty Lines
Insurance Company, Contractor’s Pollution Liability Policy, Policy Number CPL-476-0173, as
the same may be amended from time to time.

“Acquisition Proposal” means any indication, inquiry, proposal, request or offers from, any
: Person (other than the Buyer or the Seller or any of its Affiliates) relating to any transaction
z involving the sale of the Company or any other agreement, arrangement, or understanding
; (written or oral) requiring the Seller to abandon, terminate, or fail to consummate the
: transactions contemplated by this Agreement.

“Affiliate” has the meaning assigned to it in Rule 12b-2 of the Securities Exchange Act of 1934.

* “Business Day” means any day other than (i) a Saturday or Sunday or (ii) a day on which
banking institutions located in New York, New York are permitied or required by law, executive
order or governmental decree to remain closed.

“Cash” means cash and cash equivalents of the Business calculated consistent with past practices
according to GAAP and the Historic Accounting Practices, and specifically not including all cash
contained in the segregated account (the “Segregated Account Cash”) maintained by the
Company relating to that certain Fueling Systern Maintenance, Operation and Management

: Services Agreement dated October 1, 2000, by and among “Participating Airlines” as such term

z is defined in the Airport Fueling System Agreement dated 1/1/85 (as may be amended from time
to time) and the Corporation. '

“CRC” means the cost reimbursable contracts listed on Exhibit B.

“CRC Assets” means, with respect exclusively to the performance by the Company of the CRC
- Contracts, the amount expressed in U.S. Dollars calculated according to GAAP and the Historic

Accounting Practices of the Company’s (a) the Segregated Account Cash plus (b) accounts

receivable (billed and unbi i

»({‘\‘prfpaytnﬂnfe (nnttnr-]nrhn&y
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- “CRC Liabilities” means, with respect exclusively to the performance by the Company of the
CRC Contracts, the amount expressed in U.S. Dollars calculated according to GAAP and the
Historic Accounting Practices of the Company’s (a) accounts payable and clearing accounts plus
(b) accruals (not including any accruals in respect of the Company’s defined benefit pension plan
or Group Insurance) plus (c) Other Creditors plus (d) Other Liabilities.

“Code” means the Internal Revenue Code of 1986, as amended.
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“Data Room” means all of the information of any kind relating to the Business or the Company
contained in the electronic data room known as “DataSite” that is web-hosted by Merrill
Communications LLC. .

“Debt” means the unpaid principal and accrued but unpaid interest thereon in respect of any
indebtedness to non-Affiliates of the Company for borrowed money, equipment loans, and the
capital leases identified on Exhibit C only and does not include any obligations in respect of
trade payables, operating leases, guaranties, or other forms of Liabilities or any intercompany
obligations satisfied pursuant to Section 4.7, but includes any overdrafts on cash accounts and
any prepayment charges in respect of any undisclosed “Debt.”

“Early Adjustment Date” means the date that is the last day of the Review Period if no Notice of
Objection is properly delivered by the Buyer to the Seller.

“Empioyce” means an employee of the Company or of the Subsidiaries.

“Employee Benefit Plan™ means (i) any “employee pension benefit plan” (as defined in

Section 3(2) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA™))
other than a “multiemployer plan” (as defined in Section 4001(a)(3) of ERISA) (a
“Multiemployer Plan™), (ii) any “employee welfare benefit plan” (as defined in Section 3(1) of
ERISA), and (iii) to the extent applicable to more than one employee, any other written or oral
plan, agreement or arrangement involving compensation, including without limitation insurance
coverage, health benefits, death benefits, tuition or scholarship benefits, change of control
benefits, severance benefits, disability benefits, deferred compensation, bonuses, equity options,
equity purchase, phantom equity, equity appreciation or other forms of incentive compensation
or post-retirement compensation, or fringe benefits, but excluding any Employee Benefit Plan
required to be maintained or contributed to under foreign law.

“Encumbrance” means any mortgage, pledge, security interest, lien, charge, claim, option,
equitable interest, right of first refusal or similar restriction, right of first option, or restriction on
use, voting rights, transfer, sale, receipt of income or exercise of any other attribute of '
ownership. '

[T o IRaA WA
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subsurface strata, or outdoor ambient air, but does not include the workplace or other manmade
structures of any kind.

“Environmental Claim” means any notice of violation, action, claim, demand or environmental
lien, abatement or other order by any Governmental Authority or any other Person (A) for
personal injury (including sickness, disease or death), property damage, natural resource -
damages, nuisance, pollution, contamination, or for fines or penalties (B) based upon (i) the
existence or continuation of a Release of or exposure to any Materials of Environmental Concern
at, in, by, from or related to any property currently or at any time previously owned, leased or
operated by the Company and used in the operation of the business, (ii) transportation, treatment,
storage or disposal of Materjals of Environmental Concern in connection with any property
currently or at any time previously owned, leased or operated by the Company and used in the
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operation of the business, or (jii) any Environmental Law, including the violation of any
Environmental Permit in connection with any property currently or at any time previously
owned, leased or operated by the Company and used in the operation of the business.

“Environmental Law” means any applicable federal, state, or municipal statute, rule or regulation
as in effect on the Closing Date relating to the protection of human health, public health, natural
resources, or the Environment, including, without limitation, any statute, ordinance or regulation
pertaining to (A) the presence, manufacture, processing, use, treatment, storage, disposal,
transportation, handling or generation of Materials of Environmental Concern; (B) air and water
pollution; (C) groundwater and soil contamination; or (D) the Release or threatened Release of
Materials of Environmental Concern to the Environment.

“ERISA Affiliate” means any entity which is a member of (i) a controlled group of corporations
(as defined in Section 414(b) of the Code), (ii) a group of trades or businesses under common
control (as defined in Section 414(c) of the Code), (iii) an affiliated service group (as defined
under Section 414(m) of the Code) or (iv) any other group specified in the regulations under
Section 414(o) of the Code, any of which includes the Company.

“GAAP” means United Kingdom generally accepted accounting principles.

“Glendale Closing Budget” means $1,000,000, which amount the Parties agree is the estimated
amount of costs and expenses that the Company expects to incur, after the Closing, to close
down the operations of the Company’s office in Glendale, California, which costs relate to the
following categories: (a) net rent, (b) dilapidations, (c) accrued vacation, (d) equipment leases,
(e) salary plus fringe benefits, (f) severance plus fringe benefits and (g) utilities.

“Governmental Authority” means any domestic or foreign national, state, multi-state, municipal
or local government, subdivision, agency, court, tribunal, control board, commission or authority
(including any airport authority) thereof, or any quasi-governmental or private body exercising
any regulatory or Taxing Authority thereunder.

“Group Insurance” means all premiums for policies of insurance paid for by TBI, plc and its
Affiliates (including the Company and the Subsidiaries).

rhstonc Accounting Practices” means the historic accounting policies, practices, procedures,
and methods employed by the Company to prepare the applicable historical financial statements
of the Company for the fiscal year ended March 31, 2004, as reviewed by
PriceWaterhouseCoopers in its performing its audit of TBI, ple.

“Income Taxes” shall mean any Taxes imposed upon or measured by net income.

“Late Adjustment Date” means the date that the Independent Accountants deliver a Decision
Notice to the Parties.

“Litigation Expense” shall mean any expenses incurred by any indemnifying or indemnified
party in connection with investigating, defending or asserting any claim, action, suit or
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proceeding incident to any matter indemnified against under this Agreement, including, without -
limitation, court filing fees, court costs, arbitration fees or costs, witness fees, and reasonable

fees and disbursements of legal counsel (whether incurred in any action or proceeding between
the parties to this Agreement or between any party to this Agreement and any third party),
investigators, expert witnesses, accountants and other professionals. -

“Lockheed Indemnity” means, individually and collectively, that certain Remediation
Agreement, dated January 19, 1995 between Lockheed Corporation, LAT Holdings, LL.C., and
Lockheed Air Terminal, Inc., any other agreement or other arrangement pursuant to which ‘
Lockheed Corporation has agreed to provide an indemnity of any kind for the benefit of the :
Company, and any right that the Company may have against Lockheed Corporation or duty that _
Lockheed Corporation may owe to the Company at law, in equity or pursuant to any statute,
ordinance, regulation or law for contribution or indemnification.

“Loss” shall mean any loss, obligation, claim, liability, settlement payment, award, judgment,
fine, penalty, interest charge, expense, cost, damage or deficiency or other charge, other than
Litigation Expense, but, with respect to any claim not involving third parties or not involving the
non-competition provisions of Section 9.4, a Loss shaumtimyloﬂmﬁts,ﬁumuk,
consequential or incidental damages.

“Material Adverse Effect” means any change, effect or circumstance that, individually oz in the
aggregate with other changes, effects or circumstances, (i) is materially advesse to the financial
condition or results of operations of the Business as a whole (other than changes, effectsor
circumstances that are the result of economic factors affecting the economy as a whole or that are
the result of factors generally affecting the industry or specific. markets in which the Business )
competes), or (i) materially impairs the ability of the Sellers to consummate the transactions
contemplated by this Agreement; provided, however, that a “Material Adverse Effect” shall not
include any adverse change, effect or circumstance (I) arising out of or resulting primarily from
actions contemplated by the Parties in connection with this Agreement, or () that is attributable
to the announcement or performanee of this Agreement or the transactions contemplated by this -

Agreement.

“Matenals of Environmental Concern” means any hazardous substance, pollutant or_

— !J.!..l!’.u_l!."ﬁ'll.‘.’-’]ll(l)_ﬁ"lli!lllL‘I‘Hl'-!ﬂi!lIlli!lllll"n"d.l'ﬂ-‘lJl(iﬁ"‘ll'lTl ipren P vironmenta y

esponse, Compensation and Liability Act of 1980, as amended (“CERCLA”), solid waste aﬁd
hazardous waste, as those terms are defined in the Federal Resource Conservation and Recovery
Act (as in effect on the date of this Agreement) and oil, petroleum and petroleum products, or
asbestos. ' '

“Morales Litigation” means the case titled Ricardo Morales v. Airport Group International, Inc.
et al., filed in the Superior Court for the State of California in the County of Los Angeles -
Central District, Case No. BC308878.

“Multiemployer Plan” is defined in ERISA Section 3(37).
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. statements of the Company according to GAAP and Historic Accounting Practices.

“Net Book Value” means historic cost of an asset less accumulated depreciation calculated in
accordance with GAAP and the Historic Accounting Practices.

“Non-CRC Working Capital” means the net amount expressed in U.S. Dollars calculated
according to GAAP and the Historic Accounting Practices and without regard to any Cash, CRC
Assets or CRC Liabilities of the Company’s (a) accounts receivable plus (b) inventory plus (c)
prepayments (less any prepayments for Group Insurance, long-term leasehold deposits and
prepaid rent pertaining to Glendale) plus (d) Other Debtors (less any investments in joint
ventures) plus (e) the amount of any receivable, obligation or claim the cancellation, waiver or
satisfaction of which between the date of this Agreement and the Closing Buyer does not
approve minus (f) accounts payable minus (g) accruals (not including any accruals in respect of
(i) the Company’s defined benefit pension plan, (ii) vacation for Glendale Employees, (iii)
Group Insurance, (iv) Income Taxes or (v) litigation reserves) minus (h) Other Creditors.

“Oﬂler Debtors” means the category of “other debtors” as historically reflected in the financial

“Other Creditors” means the categories of “other creditors” as historically reflected in the
financial statements of the Company according to GAAP and Historic Accounting Practices.

“Other Liabilities” means the categorieks of “other liabilities” as historically reflected in the
financial statements of the Company according to GAAP and Historic Accounting Practices.

“Permitted Encumbrance” means any (i) mechanic’s, materialmen’s, landlord’s and similar liens,
(ii) liens arising under worker’s compensation, unemployment insurance, social security,
retirement and similar legislation, (iii) liens on goods in transit incurred pursuant to documentary
letters of credit, in each case arising in the ordinary course of business, (iv) liens for Taxes not
yet due and payable, (v) liens for Taxes which are being contested in good faith and by
appropriate proceedings, (vi) liens arising solely by action of the Buyer, and (viii) other de
minimis liens.

“Person” means any individual, corporation, partnership, limited liability company, joint venture
estate, trust, unincorporated association, entity or Governmental Authority.

i3

Release™ means any Telease, spill, emission, Teaking, pumping, pouring, dumping, emptying,

injection, deposit, disposal, discharge, dispersal, leaching, or migration on or into the indoor or
outdoor Environment or in, on, under, into or out of any property, including any property
currently or at any time previously owned, leased, or operated by the Seller and used in the
operation of the Company’s business.

“Reorganization” means the “Transaction” as defined in the opinion of PricewaterhouseCoopers
L.L.P., dated October 11, 2004, for the benefit of Airport Group Intemational, Inc., the
predecessor of the Company, and its U.S. affiliates within the U.S. consolidated group of TBI
US, Inc. as to certain U.S. federal and state income tax issues arising in connection with the
internal restructuring of the operations of Airport Group International, Inc.
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“SFO Environmental Claims” means any claims that have been made or could be made in the

future by the City and County of San Francisco for environmental clean-up costs and damages
arising from the historical operations of the Company’s predecessor, Lockheed Air Terminal,
Inc., as a tenant at San Francisco International Airport from the inception of its operations in

1959 up to the termination of its activities on January 9,1987.

“Taxes” means all taxes, including without limitation income, gross receipts, ad valorem, value-
added, excise, real property, personal property, sales, use, transfer, withholding, employment,
social security charges and franchise taxes imposed by the United States of America or any state,
local or foreign government, or any agency thereof, or other political subdivision of the United
States or any such government, and any interest, penalties, assessments or additions to tax
resulting from, attributable to or incurred in connection with any tax or any contest or dispute

thereof.

“Taxing Authority” means any governmental authority responsible for the imposition of Taxes.

“Tax Proceeding” means any proposed adjustment, adjustment, notice of deficiency, audit,
examination, suit or other claim or administrative or judicial proceeding relating to Taxes.

“Tax Returns” means all reports, returns, declarations, statements, forms or other information
required to be supplied to a Taxing Authority in connection with Taxes.
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Defined Term Section

AGI Holdings "Recital C ,

Agreement Preliminary Statement
SRS V2 ., S e 9:-4,(_“) ————

Balance Sheet Date 25

Baseline Balance Sheet 25

Business Recital A

Benefit Plans 2.14(a) -

Bid 4.4(c)

Buyer Preliminary Statement

Buyer Indemnified Party 10.1(b)

Buyer Material Adverse Effect 3.3(b)

Closing 1.3(a)

Closing Date 1.3(a)

Closing Date Statement 1.2(c)

L

USIDOCS 4773241v7
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Defined Term

Closing Payment
Confidentiality Agreement
Company

Company Benefit Plans
Corporation

CRC Balance Cash

D&O Policy '

Decision Notice

DeMinimis Amount
Designated Contracts
Disclosed Bids

Disclosure Schedule
Environmental Permits
Financial Statements

Former Officers
Govermnmental Filings

GPCD Objection Notice
Gross Closing Pension Deficit
Indemnification Deductible
Independent Accountants
Information

Insurance Policies

Intellectual Property

Interests

Knowledge of Buyer
Knowledge of Seller
Liabilities

LLC Agreement

Non-CRC Working Capital Baseline
Non-CRC Working Caplta] Baseline Ad]ustment

Section

1.2(b)

4 .4(a)
Recital A
2.14(a)
Recital B
1.2(a)(iii)
9.2(d)
1.2(e)(ii)
10.1(c)
2.11(b)
4.4(c)
Article I
2.15(a)
25
9.2(d)
4.1

1.2(c)
1.2(a)(vi)
10.1(c)
1.2(e)(i1)
9.1(a)
2.23

2.10
Recital D
Article Il
Article I
2.7

14
1.2(e)ii)
1.2(e)(iii)

—Notice of ()h_;f-,rnnn — N I 2 M}

NY Life 1.2(c)
NY Life Assumptions 1.2(c)

- Operating Agreement 2.1(b)
Other Equity Interests 2.2(d)
Parties Preliminary Statement
Permits 2.17
Proceeding 2.12
Review Period 1.2(d)
Seller Preliminary Statement
Seller Guarantees 9.3
Stay Bonuses 2.11(a)(x)
Subsidiaries 2.2(d)
USI1DOCS 4773241v7 A-7




Defined Term

Tax Accruals

TBI AM

Territory

Third Party Consents

Top 16 Customers

Top 10 Suppliers

Total Adjustment Amount
Total Consideration
Transaction Documents
Transition Services Agreement
WARN

Working Capital Adjustment
Working Capital Baseline

Section

6.1(a)
9.4(a)
94
4.1(a)
221

2.21
1.2(e)Giv)
12(a)
23
5.1()
8.2
1.2(e)(iii)
1.2(e)(ii)

USIDOCS 4773241v7
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. EXHIBIT B

CRC Contracts

e e bk e s e e < 2t .________.“._'_
Fuel System Mamtenance OperaUOn Oct. 1,2001 | Midway Airlines’ Terminal
and Management Services Agreement ' Consortium and Airport Group
Intematxonal Inc.
Maintenance, Operating and April 1, 1990 | Ontfuel Corporation and Airport
Administrative Service Agreement, as Group International, Inc..
amended from time to time
Operating and Maintenance Agreement | Oct. 10, 1982 Lockheed Air Terminal, Ec, Eastern
for the Consolidated Fue} System Air Lines, Inc., and US Airways,
Inc. {/k/a Piedmont Aviation, Inc.
Fueling System Maintenance, Operation | Oct. 1,2000 | AGI and “Participating Airlines” as
and Management Services Agreement defined in the Airport Fueling
i System Agreement dated 1/1/85
Fueling System Maintenance, Operation | Jan, 1, 2002 Hawaii Fueling Facilities
and Management Services Agreement Corporation, Airport Group
International, Inc., and specified
“Contracting Airlines”
Fuel Storage Facility and South Cargo Sept. 1, 1998 | City of Atlanta and An'pon Group
Ramp and Fueling Facilities International, Inc.
Management and Operation Agreement
Operating and Maintenance Agreement Sept. 21, 1994 | Airport Group International, Inc. and
— | Atlecon Fuel Corporation _ ;
Salt Lake City Fuel Storage & Aug. 1,1998 | AGI and the participating airlinés of
Distribution System Maintenance & the Salt Lake City Fuel System
Operating Agreement Consortium
Oral Agreement Continental Airlines and American
Airlines at ORD

USIDOCS 4773241v7
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Capital Leases

Letter A greement re: lcase of two (2)
Bosserman R3000CM refuelers and
(2) Bosserman HS750 hydrant
servicers

EXHIBIT C
Debt

August 27, 2001

Nawgator Group, LLC and
Airport Group International,
Inc.

Equipment Lease Agreement re: (1)
Hough T-500 Tow Tractor

September 15, 2003

GSE Logistics Inc. and Airport
Group International, Inc.

USIDOCS 4773241v7
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EXHIBIT 1.2(e)(ii)
Procedures for the Independent Accountants
Discovery. There shall be no discovery.

Evidence. All evidence shall be in writing. The Independent Accountants shall not
permit any oral tcsnmony The Parties shall be limited to the following submissions:

Within three (3) Business Days after the Independent Accountants have been retained, (1)
the Seller shall submit the Closing Date Statement together with Seller’s calculation of the Total
Adjustment Amount, in writing, to the Independent Accountants and the Buyer. The Buyer shall
submit its objections to the Closing Date Statement and the Seller’s calculation of the Total ’
Adjustment Amount, in writing, to the Independent Accountants and the Seller within ten (10)
Business Days after the Buyer’s receipt of the Seller’s submission. The Seller may, within five
(5) Business Days thereafter, file a rebuttal. The Independent Accountants may not alter the
dates for such filings unless approved by both Parties. The Independent Accountants shall have
the authority to decide the matter only after the submission of all written evidence.

- Confidentiality. All aspects of the arbitration, including without limitation, any
~ decision, and any document(s), or information submitted by either party are confidential and
. shall not be available to the public or used for any purpose other than the instant arbitration

proceeding, except (a) to the extent both Parties agree otherwise in writing, (b) to a party’s -
attorneys, accountants and similar representatives or as required to conduct its business
(including with respect to the preparation of any Tax Returns), or (c) as may be appropriate in
response to a governmental agency or lawfully issued subpoena, provided that the party called
upon to make such response shall give immediate notice of such process to the other party and
afford the other party an appropriate opportunity to object to such process.

Decision. The Independent Accountants shall render their decision on the final Closing
Date Statement and the Total Adjustment Amount) (the “Decision”) based solely on the evidence
presented, the provisions of the Agreement, the provisions of this Exhlblt 1. 2(e1 as interpreted by
the_Inde
amd the-Setter: Upuu a uuumg that-apart ly has austamedm-bufdeﬂﬁf-preef—and:‘ef-pefsuaswn————m
the Independent Accountants shall have the power and authority to determine the final Closing
Date Statement and the Total Adjustment Amount. '

Absent compelling circumstances, it is anticipated that the Independent Accountants will
issue their Decision within ten (10) Business Days after the date set for the final submissions of
the Buyer and the Seller. The Decision shall be in writing and signed and dated by the
Independent Accountants, and shall contain Independent Accountant’s opinion as to the Closing
Date Statement and Total Adjustment Amount; and (b) the rationale for the Independent

. Accountants’ decision, including any findings of fact. The Independent Accountants shall
provide signed duplicate original copies of the Decision to both Parties.

USIDOCS 4773241v7 1.2-1




" The Decision shall be final and binding and not subject to review or appeal.

Generally. Any proceeding pursuant to this Exhibit 1.2(e) is deemed to be an arbitration
proceeding subject to the Federal Arbitration Act, 9 U.S.C. §§ 1-16 to the exclusion of any law
inconsistent therewith. The American Arbitration Association’s Rules for Commercial
Arbitrations in effect on the date hereof shall govem the arbitration except as varied by this
Exhibit 1.2(e). ' ’

- The Independent Acco}untantsv shall have all powers genefally granted to arbitrators,
except as modified by, expanded or otherwise expressly provided in this Exhibit 1.2(e).

USIDOCS 4773241v7 1 2.2




I OLLADLLL L BBA CORP LEGAL

Exhibit 1.4

LIMITED LIABILITY COMPANY AGREEMENT
OF
AGI (US) HOLDINGS LLC
(a Delaware Limited Liability Company)

THIS LIMITED LIABILITY COMPANY AGREEMENT OF AGI (US) HOLDINGS
{the “Agreement”) is entered into effective as of October 12, 2004, by TBI Overseas
1dings, Inc., a Delaware corporation (the “Member”) and AGI (US) Holdings L1.C, a

laware limited liability company (the “Company”). Al property now or hereafier transferred
the Company will be held, managed and distributed as provided in this Agreement, and all of
affairs of the Company will be conducted as provided in this Agreement.

ARTICLE1 .
D ONS
For purposes of this Agreement, unless the language or context clearly indicates that a
different meaning is intended, the words, terms, and phrases defined in this section have the
ollowing meanings:

» “Capital Contribution” means any contribution to the capital of the Company in cash,
) property, or services by the Member.

- “Code” means the Internal Revenue Code of 1986, as amended, and any successor to that
" Code. )

, “Delaware Act” means the Delaware Limited Liability Company Act, 6 Del. Code § 18-
'101 et seq. S

“Fiscal Year” means the Company’s fiscal year, which shall be the twelve month period
ending March 31 of each calendar year.

“Person” includes a natural person, domestic or foreign limited liability company,
". cofporation, partnership, limited partmership, joint venture, association, business trust, estate,
[ Tust, enterprise, and any other legal or commercial entity.

ARTICLE2
ORGANIZATION

Section2.1  Fompation. The Company was formed under the Delaware Act for the
Purposes set forth herein upon filing of the Certificate of Formation of the Company with the
Secretary of State of Delaware on August 30, 2004. Except as otherwise expressly provided for
herein, the rights and liabilities of the Member shall be as provided for in the Delaware Act.
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Section2.2  Name. The name of the Company is AGI (US) Holdings LLC. The’

e b“gnas of the Company shall be conducted under this name or such other names as the Mcmber

-

3y from time to time determine.

Section 2.4° inci
shall be 3 Red Cleveland Boulevard #3212, Sanford, FL32773. The Compeny may relocate its
of business, or establish any: other place or places of business, at any other place or places

P e Member may from time to time ecm advisable. -

Section2.5  Registered Office. The Company’s registered agent for service of process

cn the Company in the State of Delaware is Corporation Service Company, 2711 Centervilie

Suite 400, Wilmington, Delaware 19808.

. \ Scctmnlﬁ m_sg The Comp: yisorganizedtﬁcax‘kyonanylawﬁﬂbusmws -
activity, which may be conducted by a limited liability company organized under the Delawsre

Act. The Company shall have the authority to engage in any jawful business or activity that now'

of hereaftér may be necessary, incidental, propes, advisable, or convenient to accomplish the
foregoing purpose. , o

ARTICLE3

Section 3.1 WmMmbasbﬁ_ﬂdmamim'whahﬂmdm .

WhattcrmstoadmitnewMemm

Section 3.2 o Right of Company to Require Additional Lont ions,
Company has no right to require the Member to make additional Capital Contributions, but the
Member may make additional Capital Contributions at any time. L

Section33  No Rights of Redemptio of Coptribution, The Meriber has 0o
right to receive any interest on such Member’s Capital Contributions. -
ARTICLE 4
AWW
Section 4.1 MMMM All profits and losses of the Company

for cach Fiscal Year, and each item of income, gain, loss, deduction, and credit entering into the
computation thereof, shall be allocated to the Member.

~ Section 4.2 . Distributions. Interim distributions of cash or property may be
made by the Company to the Member from time to time as the Member shall determine.

2

lace of Business, The Company’s principal place of business

009/02
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Section 4.3 Digm’bﬁﬁons Upon Dissolution of the Company. Upon dissolution of the
ursuant to Section 10.1, the Member shall take full account of the Company’s assets
and lisbilities, shall liquidate the assets as promptly as is consisient with obtaining fair value

therefore; and shall apply and distribute the proceeds in the following order of priority:

(a) First, to the payment and discharge of all of the Company’s debts,
jjabilities, and obligations, including the establishment of necessary reserves;
| . (® Second, to the Member.

ARTICLE 5

ACCOQUNTING -
 The books of account of the Company shall be kept in such a manner as the Member "
~ ARTICLE 6

TAXES
 Section 6.1 Charscterization for Tax Purposes. The Member intends that the

Company be disregarded as an separate from the Member under sections 301.7701-2(a)

v and 301.7701-3(b)(1)(ii) of the Treasury Regulations. All provisions of this Agreement are to be
anstmedsoastbprmvcthatmx status.

.Section 62 < Returns. Within ninety (90) days after the end of each Fiscal Year, the |

‘ _Company will cause to be delivered to the Member such information, if any, with respect to the

‘Company as may be necessary for the preparation of the Member’s federal, state, or local income

' tax or information returns, including a statement showing the Company’s income, gain, loss,
5 deduction, and a-edjts for the Fiscal Year. i .

Section 6.3  Tax Elections. The Member may cause the Company to make whatever
elections the Company may be required to make under the Code. >

ARTICLE?
MANAGEMENT

Section7.]  Management of the Company. Except as otherwise provided in this
Agreement, the management of the Company shall be vested in a Board of Directors who shall,
collectively, be charged with the management of the Company and shall have the same duties,
Tesponsibilities and obligations to the Company as a board of directors to a corporation
incorporated under the General Corporation Law of the State of Delaware (“DGCL”). The
Board of Directors shall consist of not less than three and not more than five members, each of
Whom shall be elected by the Member. The Member may remove any director at any time for
&Ny reason o no reason. The Member shall have the sole power and authority to fill any
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{ acancy on the Board of Directors. The initial members of the Board of Directors, who'shall
i such capacities until their respective successors are elected and qualified shall be:
. Keith M. Brooks
Caroline F. Price
Larry D. Gouldthorpe
R. Keith Robinson.

Section 7.2  Offjcers.

(@  Exceptas otherwise provided in this Agreement, the day-to-day operations
of the Company shail be managed by officers who shall report to the Board. of Directors. The -
officers shall consists of a President, any number of Vice Presidents, a Secretary, any number-of -
Assistant Secretaries, and such superior and inferior officers as the Board of Directors may from
time to time decide to appoint. The officers shall exercise and perform all duties, responsibilities

. and obligations to the Company as may be delegated to them by the Board-of Directors. The

N - (b) In dealmgwaththe officers acting on behalf of the Compﬂﬁy, no ;iérson
shall be required to inquire into-thé authority of the officers to bind the Company. Persons
dealing with the officers are entitled to rely conclusively on the power and authority of the

officers as set forth in this Agreement. . :

(c)‘ _ Each of the following persons is hereby appointed to the office or offices
set forth after such person’s name, to serve until his respective successor is appointed by the
Board of Directors: ' o

NAME QFFICE .

/Larry D. Gouldthorpe President and Chief Operating

/ Officer and Assistant Secretary . =

Keith Robinson Treasurer and Chicf Financial Officer

Roger C. Clifton ' Secretary I
~M. Christine Ronning Assistant Treasurer and Financial Controller -
Bandy Cooper Assistant Financial Controller -

: (d)  The President shall be the chief executive officer of the Company and
shall report directly to the board of directors, shall have the duties, responsibilities and .
obligations commonly assigned to the President of a corporation incorporated under the DGCL
and such other duties, responsibilities and authorities as may be assigned by the board of
directors. .

(¢)  Each Vice President shall report to the President or such other superior

officer as the President shall determine and shall have the duties, responsibilities, and obligations

assigned to such Vice President by the President or other superior officer.

4

B
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The Secretary shall keep or cause 1o be kept, at the principal executive
orsuchothcrplaccastheboardofdimctorsmaydimct,pbookofminutw

- of the Company and shall have the duties, responsibilities and obligations commonly- assigned to
g Secretaty ofa corpqmtion incorporated under the DGCL. . =
; Section 7.3 tt ed for the Member. The Board of Directors and officers

- ghall have Do authority or power to take the

. specifically for the Member:
S ()  sell, exchange, or encumber all or substantially all of the assets of the
qupany.
' “(b)  admit an additional meinber pursusnt to section 3.4;
() - ‘make interim distributions pursuant to Section 4.2;
o 4 CVE " file a voluntary petition or consent to the entry of an order for relief under
the United States Bankruptcy Code or any comparable provision of state law; '
v . _ - (e) take any action in contravention of this Agreement;
. o 4 () -amend this Agreement; .
k- i ‘ T (® appomtor remove any officers, except to the extent authorized by the
’ () dissolve the Company; *
‘@) indemnify any person or entity not described in Ardele 12;and |
G) merge or coﬁ:bine the Company into any other entity or convert the form
. of the Company into any other form of entity.
Section 7.4  Duties of Officers.
. (8)  Each officer shall discharge his, her, ar its official duties in good faith,
" with the care an ordinarily prudent person in 2 like position would exercise under similar
circumstances, and in a manner such officer reasonably believes to be in the best interests of the
Company. '
() Each oﬁw may rely on information received from other persons if that
reljance is consistent with such officer’s duties under this Agreecment.

P :
W Section 7.5  Officers not Liable for A issiops in i jal Capacity. To
| the fullest extent permitted by Delaware law, each officer is released from lability for damages

1 | 5

USINOCS 4768685v1
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following actions, the authority for which is reserved .
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~ apd other monetary relicf on account of any act, omission, or conduct in such officer’s capacny

' and liabilities of the Company is limited as set forth in Section-18-303 of the Delaware Act.

. 1
provided by applicable law,

~ consent of the Member.

Vs &R/ Vel

riill
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.”anoﬁicer.

ARTICLE 8
D F

Section 8.1 Limitation of Liability. The Member's liébﬂity for the debts, obligatibns,,

Section 8.2 MMMMM This Agrecment shall
got preclude or limit in any respect the right of the Member to engage in or possess any interest
in other business ventures of any kind, nature, or description. Neither the Company not the -~
Member shall have any rights or obligations by virtue of this Agreement with respeéct to such -
independent ventures or the profits or Josses derived therefrom. G .

" Section 8.3

= LIS

ansacti e N or and the Compe 0!
,theMembermay,butshallnotbeobligatedtp,-lmdmdhcy to.the
Compmy,actasasmetyorguamtorfortheCompmy,oru-answtoﬂwfbﬁsimwhhthg-
@ﬂm,mdhasthesamerigh}sandobligaﬁonswhcnmnsacﬁng business with the Company

uapasonqrenﬁtywhoisnotaMemba.

- - Section84 -Required Member Consent. No action may be taken by the Company
(whether by an officer or otherwise) in contravention of this Agreement without the written

ARTICLE 9 -
MEETINGS

Section 9.1  Meetings. Mectings of the Member shall be heid at such times and places
as the Member shall determine. Meetings of the Board of Directors shall be held at such time
mdplaeeastthoardofDirectNSéhnlldetanﬁne. : .

_ Section 92 Action Without a Meeting. Anymﬁmrequkedmpamitwdmbemkm
at a meeting may be taken without a meeting by written action signed by all Membersorall
members of the Board of Directors, as applicable. Atameeting of the Board of Directors, each

m?mberofmeBoardofDirectors shallhaveonevoteoneachmatterbefqretheBourdof c

ARTICLE 10
DISSOLUTION

Section 10.]  Dissolution Evén;g. The Compsany will dissolve upon the earlier to occur
of the following: ’

(a) the written decision of the Member;

UNInnwe avraseovt




V11 of the Delaware Act.

: porhonoraﬂofsuchbooksandrecords

: law theCompanywillmdemmfyeachpcmonmadeorthreatenedtobemadcapanytoa

-excise taxes assessed against the Member with respect to an employee benefit plan, settlements,
. and reasonable expenses, including attomey fees and dxsbmsements incurred by such person in

- ‘ connection with the proceeding.

‘ ﬂlepetsonmoranmngfromthatcapacxty,whetherornottheCompanywouldhavebem

- Company.

X r812402227 B RP G

(b)  the entry of a decree of judicial dissolution.

Section 10.2 E@_oeg_mg Upon Dissolution. Upon dissolution, the affairs of the
Company shall be wound up in accordance with Section 4.3 and the provisions of Subchapter

ARTICLE 11
BOOKS AND RECORDS

" Section 11.1 -Contents and Location of Records. The Company will maintain at its
palplaccofbusm&ss,oratsomeotherloeauonchosmbytthember adequatcbooksand
recordssemng forth a true and accurate account of all business transactions ansmg out of and in

connwbonwrththeconductoftheCompany

Section 11.2 Access to Records. TheMcmbermaymspectmdrevxewtheCompanys
books and records and may, at the Member’s expense, have the Company make copies of any

" Section'12.1 “ Mandatory’ To the fullest extent permitted by

proceeding by reason of such person” scapamtyasaMembaorofﬁcerofthe Companyorasan
officer, director, shareholder, agent or employee of a Member or officer acting in connection
with the affairs of the Company against judgments, penalties, fines, including, without limitation,

i Section 12.2 an mCompanymziypurchascandmamtammsmanoeonbchalf
of a person in that person’s official capacity against any liability asserted against and incurred by

required to mdemmfy the person against the lmbxhty under the provisions of this article.

" Section 12.3 Disclosure. The amount of any indemnification or advance paid pursuant
to this article and to whom and on whosc behalf it was pmd will be included in the records of the

Section 12.4 lem_g&t@ Nothing in this Article 12 limits
the ability of the Company to indemnify any person or entity not described in this Article 12
pursuant to, and to the extent described in, an agreement authorized by the Member.

ARTICLE 13
REMEDIES FOR BREACH




© Gection13.1 Specific Enforécmg_g. All breaches of this Agreement are subject to’
spedﬁc enforcement, without prejudice to the right to seek damages or other remedies.

_ Geclion 132 Attorney Fees and Other Litigation Expenses. If the Company resorts to

* jitigation to remedy a breach of this Agreement by a Member and the Company prevails in the
_ jjtigation, in addition to any other remedics available to the Company under this Agreémeant or
1y law the Company may collect its reasonable attorney fees and other costs and expenses of

: D gation. | .

ARTICLE 14
AMENDMENTS

Any amendment to this Agreement must be approved by the Meimber.

. ARTICLE 15
MISCELLANEOUS

‘ = . Section 15.1 WNomthstandmg whmthisAgreéméntmaybca:écuted

1 by the Mcmber, the Member agrees that this Agreement, and any question, dispute, or other
matter related to or erising from this Agreement, will be governed by the laws of the State of -

N  Detsvvare without regard for the choice of law provisions thercof. .

- Section 152 Binding Effect. This Agreement binds the Member and its distributces,

- successors, and assigns‘and any other person claiming a right or benefit under or covered by this

’ Agrecment. . '

N ~ Section 153 Severability. If any provision of this Agrecment is held to be illegal,

" invalid, or unenforceable: : :

(@) that provision will be fully severable and this Agreement will be construed
- and enforced as if the illegal, invalid, or unenforceable provision had never been part of this
the remaining provisions of this Agreement will remain in full force and
will not be affected by the illegal, invalid, or unenforceable provision or by its severance from

(©)  in the place of the illegal, invalid, or unenforceable pmvnSxon. there will be
added automatically to this Agreement a legal, valid, and enforceable provision that is as similar
to the illegal, invalid, or unenforceable provision as possiblc.

Section 15.4 Multiple Counterparts. This Agreement may be executed in several
counterparts, each of which will be considered an original and ail of which will constitute one
énd the same document. Proving the execution and contents of this document against a party

may be done by producing any copy of this Agreement signed by that party.
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Section 15.5 Additional Documents and Acts. The Member agrees to execute and
* geliver whatever additional documents and to perform such additional acts as may be necessary
. or appropriate to effectuate and perform all of the terms, provisions, and conditions of this
and the transactions conternplated by this Agreement. ~

Section 15.6 Notices.
= (8)  Any notice to be given or made to the Company or the Member must be in - -
% i wnungandwﬂlbeconsnderedtobavebecngwenwhmdehveredtoﬁ)c address specified in the

: CMpany s records. _

- A (b) Apmonwhowantstochangestsaddr&asspemﬁedmtherecordsmay

=~ do so by giving written notice of the change to the CompanymdtotheMembcr Thcchange
ukweﬂ‘ectﬁvcdaysaﬁzrthcnouoexsgwen -
B Section 15.7 Headings. SectlonandotherheadmgscomamedmthlsAgreemmtarefor

icfamceplnpomonlyandarcnotmtmdedtodmm’be,mtup:ct,dcﬁneorhmrtthcscope,
. cxtem,onntentoftlnsAgreanmtoranypmvmonthcmof.

- -Section 158 ‘_mggg_qm. ‘This-Agreement consutut&stbc entire agreemént among the
pamw pertaining to the subject matter hereof and supersedcs all prior agreements and

‘ nndcrsmndmgsmmngthmto

[signatures on following page]

IRth~ve sacacsnar

dots/022
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. IN WITNESS WHEREOF, the undersigned have executed this Limited Liability =
Company Agreement of AGI (US) Holdings LLC sas of the date first written above. -

" MEMBER: " TBIOVERSEAS HOLDINGS, ZC

By:
Name: Hh Rolon
Title: it Al

' COMPANY - » . AGI(US)HOLD

Name g,ygﬁg Linfen
Title: :

S

!
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EXHIBIT 3
Buyer’s Knowledge Persons
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DISCLOSURE SCHEDULE
ACCOMPANYING
PURCHASE AND SALE AGREEMENT
BETWEEN

TBI OVERSEAS HOLDINGS, INC.
and

AIRCRAFT SERVICE INTERNATIONAL, INC.

October 27, 2004

Pursuant to the Purchase and Sale Agreement (the “Agreement”) dated as of October 27,
2004 by and among TBI Overseas Holdings, Inc., a Delaware corporation (the “Seller”), and
Aircraft Service International, Inc., a Delaware corporation (the “Buyer”), the Seller hereby
provides the following disclosures (the “Disclosure Schedule”) in accordance with the associated
sections of the Agreement. Capitalized terms used but not defined herein shall have the
meanings ascribed to such terms in the Agreement.

'Except as otherwise limited herein, the statements contained in this Disclosure Schedule
are true and correct as of the date hereof. This Disclosure Schedule shall be arranged in sections
and subsections corresponding to the numbered and lettered sections and subsections contained
in Article I of the Agreement. The disclosures in any section, subsection or paragraph of this
Disclosure Schedule shall qualify other sections and subsections in Article II of the Agreement to
the extent it is reasonably clear from a reading of the disclosure that such disclosure is applicable
to such other sections and subsections. The inclusion of any information in this Disclosure
Schedule (or any update thereto) shall not be deemed to be an admission or acknowledgment, in
and of itself, that such information is required by the terms hereof to be disclosed, is material to
the Company, has resulted in or would result in a Material Adverse Effect, or is outside the
ordinary course of business. For purposes of this Disclosure Schedule, the phrase “to the
Knowledge of the Seller” or any phrase of similar import shall mean the actual knowledge of the
Persons listed on Exhibit 2 of the Agreement, in each case, after review of their files. For the
avoidance of doubt, references to the “Company” shall be deemed to include the Corporation

The information disclosed in this Disclosure Schedule is disclosed in furtherance of, and
should not be used for any purpose except in furtherance of, the transactions contemplated by the
Agreement. To the extent that there is a conflict between information provided in this Disclosure
Schedule and information provided in the section or paragraph of the Agreement to which a
reference in this Disclosure Schedule relates, the information disclosed in this Disclosure
Schedule governs.
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‘ The airport identification codes identified below and used in this Disclosure Schedule

refer to the corresponding airport listed next to such code.

Airport Identification Code

Alrport Location

ATL

Atlanta Hartsfield International Airport (Atlanta, GA)

BDL

Windsor Locks - Bradley Int’l. Airport (Hartford, CT)

CLT

Charlotte/Douglas International Airport (Charlotte, NC)

GUM

AB Won Pat Guam International Airport (Guam)

HNL

Honolulu International Airport (Honolulu, HI)

LCK

Rickenbacker International Airport (Columbus, OH)

LAX -

Los Angeles International Airport (Los Angeles, CA)

MDW

Chicago Midway Airport (Chicago, IL)

ONT

Ontario International Airport (Ontario, CA)

ORD

Chicago O’Hare International Airport (Chicago, IL)

ROC

Rochester International Airport (Rochester, NY)

SFO

San Francisco International Airport (San Francisco, CA)

SHY

Shreveport Airport (Shreveport, LA)

SIC

San Jose Intemational Airport (San Jose, CA)

SLC

Salt Lake City International Airport (Salt Lake City, UT)
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‘ Section 2.2  Capitalization; Subsidiaries
(@)

1. All of the limited liability company interests of AGI Holdings are owned
beneficially and of record by the Seller.

2. All of the limited liability company interests of the Company are owned
beneficially and of record by AGI Holdings.

@

(i)  Airport Group (LA) Inc. (“AGLA”);: AGLA has 100 shares of common
stock-issued and outstanding, all of which are owned beneficially and of record by the
Company.

(i)

1. Perishables Group International JV, LLC: The Company owns a 49%
membership interest in Perishables Group International JV, LLC, a Georgia limited
liability company. Pan American Logistics, LLC owns the remaining 51% membership
interest.

i

. B . 2. 272 shares of Class A stock of Continental Airlines Inc., an entity whose
| capital stock is publicly traded on the NYSE. As of September 22, 2004, there were
approximately 66,462,000 shares of capital stock of Continental issued and outstanding
and the market capitalization of Continental was approximately $631 ,000,000, and the
Class A stock of Continental is widely held.

i 3. 756 shares of Class B stock of Continental Airlines Inc., an entity whose
‘ capital stock is publicly traded on the NYSE. As of September 22, 2004, there were -
approximately 66,462,000 shares of capital stock of Continental issued and outstanding
and the market capitalization of Continental was approximately $631,000,000, and the
Class B stock of Continental is widely held.

4. 280 shares of capital stock of Hawaiian Holdings, Inc., an entity whose
capital stock is publicly traded on the NYSE. As of September 22, 2004, there were
approximately 28,460,000 shares of capital stock of Hawaiian issued and outstanding and
the market capitalization of Hawaiian was approximately $212,570,000, and the stock of
Hawaiian is widely held.

5. 122 class A shares of ACE Aviation Holdings, Inc. In a press release,
dated October 4, 2004, the following information was reported about this company:
“ACE shares, issued to Air Canada debt holders in the restructuring at C$20 each, had
. traded in the gray market on a when-issued basis above C$26 in recent days. Air Canada
said 77.3 million class A variable voting shares and 11.5 million class B voting shares
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were issued on Thursday, when the carrier emerged from 18 months of bankruptcy
protection.”

Section 2.4 Non-contravention

®
1. Collsix
with respect to the following radio lic
KB62129
KCN523
KED609 1G
KGZ714 IG
KNJX792 1G
KQR796 ORD 1G
WNXK634 ATL IG
WPIR874 LCK IG
WPJI975 ATL 1G
WPQA472 ATL IG
WPTP850 SIC IG
WPZK323 ORD AF’
WQL63’ LCK AF
WSC279 GUM IG
WYT269 SLC IG
WPED234 SIC 1G
WQAW947 HNL IG
WQBH311 CLT IG

2. Within 45 days of the Closing Date, the Company, Buyer or an Affiliate of
Buyer will be required to file Form BE-13 Initial Report on a Foreign Person’s Direct or Indirect
Acquisition, Establishment or Purchase of the Operating Assets of a U.S. Business Enterprise,
including Real Estate with the U.S. Department of Commerce, Bureau of Economic Analysis,
with respect to the consummation of the purchase and sale.

3. See Section 2.4(e), Items 4 and 5 of this Disclosure Schedule.

(0
See Section 2.4(e), Items 1-6 of this Disclosure Schedule.

: IG = Industrial/Business Pool, Conventional Radio Licenses

2 AF = Aeronautical and Fixed Radio Licenses

: The FCC’s Universal Licensing System database states that the license owned by the Company at LCK has
the call sign WQL63. However, the actual license issued to the Company states indicates the call sign is WRV56.

4

USIDOCS 4749135v4319




[ ©)

1. Fuel System Maintenance, Operation and Management Services
Agrééinent dated January 1, 2002 by and between Hawaii Fueling Facilities Corporation, the
“Contractmg Airlines” and the Company. The contract counterparty has the right to terminate
this contract on 30 days notice if the sale notice is given within 90 days after the sale of AGI
Holdings to Buyer.

2. Annex B 1.0 to Standard Ground Handling Agréement (Simplified
Procedures) effective September 22, 2003 between Cathay Pacific Alrways Ltd. and the
Company. The contract counterparty has the right to terminate the contract immediately upon
the sale of AGI Holdmgs to the Buyer.

3. Standard Ground Handling Agfeement (Simplified Procedures) between
Korean Air Lines and the Company (undated). The contract counterparty has the right to
terminate the contract immediately upon the sale of AGI Holdings to the Buyer.

4. Space Lease Agreement (GIAA-PMLSE-104) between A.B. Won Pat
Guam International Airport Authority and the Company (undated). The lease requires the
consent of the counterparty for events deemed assignments which may include the sale of AGI
Holdings to the Buyer and failure to obtain the consent could constitute a material default.

{‘ . 5. Space Lease Agreement (GIAA-PMLSE-109) between A.B. Won Pat
I Guam International Airport Authority and the Company (undated). The lease requires the

) consent of the counterparty for events deemed assignments which may include the sale of AGI
; Holdings to the Buyer and failure to obtain the consent could constitute a material default.

6. Notice of the sale and an opportunity to ask questions will be required
with labor unions pursuant to the various collective bargaining agreements listed at Section
2.11(a)(i) of this Disclosure Schedule.

Section 2.5 Financial Statements
See attached Financial Statements.
Section 2.6  Absence of Certain Changes
(b)
1. The Company no longer provides services to Frontier Airlines at ATL.

2. On September 12, 2004, US Airways Group, Inc. and certain of its
subsidiaries filed voluntary petitions for reorganization under Chapter 11 of the U.S. Bankruptcy
Code.

. 3. Public reports indicate that the financial conditions of Delta Air Lines, Inc.
and its subsidiaries may result in a bankruptcy proceeding.

USIDOCS 4749135v519
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4. The Company no longer provides ramp scrubbing services to United Air
Lines, Inc. at SFO.

5. The Company no longer provides GSE fueling services to Northwest
Airlines, Inc. (“Northwest”) at SFO. Approximately around the end of May 2004, Northwest
terminated service with the Company and switched over to Aircraft Service International Group -
(“ASIG”). The Company was fueling approximately 700 gallons per week of unleaded GSE fuel
at cost plus a markup, and fueling 100 gallons of diesel fuel per week at cost plus a markup. The
Company included this lost business assumption in the 30 June 2004 forecast and 30 September
2004 forecast. This loss is estimated to be $9,000 per month and $1,750 per month at the
turnover and the gross margin level respectively.

6. - The Company no longer provides GSE fueling services to Asneriean—Ttrans
AdrATA Airlines Inc. (‘ATA”) at SFO. Approximately around the end of May 2004, ATA
terminated service with the Company and switched over to ASIG. The Company was fueling
approximately 400-500 gallons per month of GSE fuel at cost plus a markup. The Company
included this lost business assumption in the 30 June 2004 forecast and 30 September 2004
forecast. This loss is estimated to be $1,200 per month and $250 per month at the turnover and
the gross margin level respectively.

7. The Company reduced its rates for its services provided at SFO pursuant
to the Agreement for Ramp Tower A Services dated as of April 1, 2000, between the Company
and San Francisco Terminal Equipment Company, LLC (“SFOTEC”). The agreement stated
above is currently operating on a month to month basis. The Executive Director of SFOTEC
indicated that he was interested in possibly putting the contract out to bid. This contract is
structured as a cost reimbursable contract with a fixed monthly management fee. Two services
are provided for SFOTEC, one is ramp scrubbing and the other is tower operation. Effective 1
October 2004, the Company gave SFOTEC a 15% management fee reduction from the previous
rates and the contract will continue on a month to month basis. For ramp scrubbing, the
Company gave SFOTEC a slightly higher than 12% reduction in the management fee which also
was effective on 1 October on a month to month term. The Company understands that the -
Executive Director is considering putting this contract out for bid. The tower charges were
reduced from $10,000 per month to $8,500 per month and the scrubbing was reduced from
$5,688 per month to $5,000 per month. These amounts are reflected in the September re-
forecast.

8. The Company reduced its rates for its services provided at SLC pursuant
to the Agreement for Into-Plane Fueling Services dated as of May 1, 2001, between the
Company and SkyWest, Inc. (“SkyWest”). The Company was approached by SkyWest to
consider a price reduction. Concemed that other competitors were soliciting SkyWest for a
reduced rate from what the Company was previously charging, the Company responded to
SkyWest with a rate reduction of just under 10% from the previous rated structure. The price
reduction became effective 1 August 2004. This reduction in turnover is approximately $10,000
per month based on current flight activity. Since there are no associated additional costs from
this reduction, the impact to gross margin and EBITDA is a one to one relationship, thus
EBITDA for SLC has been forecast to be approximately $10,000 per month lower than the
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previous rate structure. This reduced rate structure assumption was included in the 30 June 2004
forecast and the 30 September 2004 forecast.

9. See Section 2.12(b), Item 2 of this Disclosure Schedule.
10. See Section 2.15 of this Disclosure Schedule.

11.  On September 29, 2004, Olen Bennett, Commodity Manager of Delta Air
Lines, Inc., requested that the Company provide an across the board rate reduction of ten percent
(10%) on the services performed by the Company for Delta Air Lines, Inc.

12. On October 11, 2004, the City of Atlanta informed the Company that it
had not been awarded a contract for fuel storage maintenance (FC-746802, Fuel Storage Facility
and South Cargo Ramp and Fueling Facilities) for which the Company had submitted a bid in
response to a request for proposal. The financial impact of this change has been reflected in the
September reforecast, and a reduction in gross margin of approximately $49,000 is estimated
effective as of January 1, 2005.

13. See Section 2.21, Item 2 of this Disclosure Schedule.

14, On Octoher 26, 2004, ATA filed a voluntary petition for
o Tor CI L Lof the U.S. Banl Cod

(©

1. AGI Holdings was formed on August 30, 2004, and all of the securities of
AGI Holdings were issued to the Seller.

2. AGLAwasmcorporatedon July 9, 2004, and 100 shares of common stock
of AGLA were issued to the Company. -

3. As a result of the internal reorganization of the Company completed on
October 12, 2004, all of the issued and outstanding securities in the Company were transferred to
AGI Holdings.

(d  As part of the internal reorganization of the Company completed on October 12,
2004, AGI Holdings and the Company distributed all of the equity interest in TBI Overseas
(Bolivia) LLC and TBI Overseas (UK) LLC to the Seller.

(6)  As part of the internal reorganization of the Company completed on October 12,
2004, the Company merged with Airport Group International, Inc. and the Operating Agreement
and the certificate of formation of the Company were amended.

® See Section 2.6(e) of this Disclosure Schedule.

(g)  See Section 2.11(a)(iv) of this Disclosure Schedule.
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o
1. The Company settled the lawsuit titled Mitchell, Lillie, Individually and as
Administratrix &/or Executrix of the Estate of David Mitchell, Sr. Deceased v. Airport Group
International, Inc., Case No. Civ01Vs 13477-H, in the Superior Court of Fulton County,
Georgia. The Company’s portion of the settlement payment was $375,000, with insurance
covering the remainder of the $2,750,000 settlement payment. All payments due pursuant to this
settlement were made in April 2004, and there are no outstanding amounts owed thereunder.

2. Pursuant to the Mutual General Release and Settlement Agreement dated
May 24, 2004 (the “Settlement Agreement”), the Company settled the lawsuit titled Airport
Group International, Inc. v. US Airports Air Cargo, LLC; Anthony J. Costello; US Airports
Services, Inc.; US Airports Services, L.L.C.; US Airports Development, Inc.; US Airports
Development & Services, Inc. and Richard Hough, Civil Action File No. 02-A-6358-3 in the
Superior Court of Gwinnett County, Georgia. The lawsuit arose from a dispute concerning the
defendants’ alleged breach of non-compete and non-solicitation provisions of the Asset Purchase
Agreement dated October 12, 1999 and related documents (the “USAirports Purchase
Documents”). The defendants filed a counterclaim seeking outstanding amounts of earn-out
payments owed to them pursuant to the terms of the US Airports Purchase Documents. The
terms of the Settlement Agreement provide for the Company to pay to the defendants the sum of
$125,000 in final settlement of the claims of the Company and the counterclaims relating to
payment owed to the defendants under the US Airports Purchase Documents. All payments due
pursuant to the Settlement Agreement were made in May 2004, and there are no outstanding

. amounts owed thereunder.

)] See Section 2.6(i) of this Disclosure Schedule.

(k) See Sections 2.6(d), (e), (f), (g) and (i) of this Disclosure Schedule.
Section 2,7 Undisclosed Liabilities

1. See Section 2.9(b)(iv), Item 7 of this Disclosure Schedule.

2. See Section 2.12 of this Disclosure Schedule.

3. See Section 2.13, Items 6, 7 and 8 of this Disclosure Schedule.

4, See Section 2.14(d), (f) and (i) of this Disclosure Schedule.

5. See Section 2.15 of this Disclosure Schedule.

1n0n October 10, 2004, a belt loader operated by an Employee of the Company at
1. This incident has been

or o0 the Company 'S insurer. er the Company’s insurance policy is
—To date, no claim has been received from Mdependence Airlines.

. 7. On October 3, 2004, a Company Employee at SL/C piirked his fueler truck near
spot #13 in anticipation of fueling an aircraft that had arrived. As he was getting out of the truck,
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the aircraft started to move forward, and the right winglet contacted the truck’s driver side

mirror. The aircraft was being marshaled by a SkyWest employee at the time. The incident has s
been forwarded to the Company’s insurer, but the Company does not believe that it is

responsible for this incident based on the information it has at this time.

8. On October 6, 2004, a collision occurred at §E@between the Company’s tanker
truck #1 and a SkyWest maintenance truck. The tanker truck operator was turning the vehicle
when the SkyWest truck was driving nearby. The right front bumper of the Company tanker
contacted the rear panel/bed and tire of the SkyWest truck. This incident has been forwarded to

the Company.sd r. No liability has yet been determined, but the estimated maximum
liability &

9. On September 29, 2004, a woman allegedly injured her hand while a passenger on
a Wiki Wiki bus at INL. The Company was notified that she may seek counsel with respect to a
possible claim. The Company has attempted to contact her in an effort to resolve the matter. To
date, no claim has been made. The Company has forwarded this incident to its insurer. No
determination has been made regarding the Company’s liability. However, under the Company’s
policy, there is no deductible for bodily injury claims.

10.  On June 9, 2004, an American Airlines employee at ORD was sprayed with jet
fuel. The Company had rebuilt this failed fuel nozzle on American Airline equipment pursuant
to its obligations under the Fueling System Maintenance, Operation and Management Services
Agreement with the Fuel Consortium at ORD. The Company’s insurer has received notice of a
worker’s compensation lien interest from the worker’s compensation administrator for American
Airlines. If the Company is determined to be at fault, the Company has complete coverage for
bodily injury under its insurance policy.

11.  On October 14, 2004, MK Aiflines B747-200 crashed on takeoff from Halifax
International Airport, killing all seven crew members on board. The aircraft had departed from
Luxembourg earlier that day, with an intermediate stop at BDL. The Company offloaded and
uploaded cargo at BDL under the supervision of an MK Aviation load master traveling with the
aircraft. The incident has been forwarded to the Company’s insurer, and at this time, there has
not been enough information to make a determination as to the Company’s responsibility.
However, the Company does not believe it has any liability for this incident.

Section 2.8 Tax Matters

(a)

1. The Company has filed extensions for the filing of its state and federal
Tax Retumns for the fiscal year ending March 31, 2004.

2. The Company’s accruals and reserves for unpaid Taxes were calculated in
consultation with PriceWaterhouseCoopers. Until the Company’s Tax Returns for the
fiscal year ended March 31, 2004, have been filed the Company will not be able to
determine whether the accruals and reserves stated on the Baseline Balance Sheet
matched the amount of the Company’s actual unpaid Taxes.
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3. The Company is required to file periodic electronic reports with the
Internal Revenue Service (the “IRS”) under the ExStar program for the tracking of jet
fuel. The Company has filed the requisite reports with respect to all locations except for
HNL. The Company has filed the requisite reports for 2002 through August 2003 for
HNL which were accepted by the IRS. The IRS has requested that additional information
be submitted with respect to these HNL filings. The Company is currently complying
with this request. The Company has experienced programming and technical difficulties
with respect to the HNL reports from August 2003 to date. The Company is in contact
with an IRS field representative in order to resolve the outstanding technical difficulties,
and will file the outstanding reports once these problems are resolved.

(b)

1. On May 6, 2002, the Company received an audit notification from the IRS
for the tax year ending March 31, 2000. The Company responded in writing to the IRS
on May 20, 2002, requesting that the venue of the audit take place in Glendale;
CahiforniaSanford, Florida where the Company’s tax documents had been relocated.
The audit has not yet occurred.

2. On August 30, 2004 the Company received a letter from the Orange
County Assessor Office, Business Property Project, Audit Division, requesting certain
information related to Company property in San Bernardino County for tax years 2001-
2004. The Company responded to this request for information.

3. See Section 2.14(f) of this Disclosure Schedule.

4. On August 16, 2004, the Company received a letter from the Ohio
Department of Taxation informing the Company that it was auditing the Company’s Ohio
Corporation Franchise Tax Report for Fiscal Year Ending 3/31/2001 and for Fiscal Year
Ending 3/31/2002. The Company is currently complying with the request for additional
information. '

5. On July 6, 2003, the Company received a letter from the Department of
Revenue for the State of North Carolina stating that its records indicated that the
Company’s return for 1995 had not been filed. The Company is currently complying
with the letter’s request for additional information.

6. On August 27, 2004, the Company received a letter from the State of
Connecticut, Department of Revenue Services requesting information relating to Royalty
Expenses included on the Company’s Connecticut Corporation Business Tax Return for
income years December 31, 1999, March 31, 2000, March 31, 2001, March 31, 2002 and
March 31, 2003.

Section 2.9  Properties

(@)
1. A list of real property leaseholds follows:

10
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Lease dated
between Lockheed Air
Terminal and the City of
Atlanta

First Amendment to
Agreement and Lease of
Premises dated January 9,
1975.

Second Amendment to
Lease of Premises dated
March 31, 1977.

Third Amendment to Lease
of Premises dated December
12, 1978.

Fourth Amendment to Lease
of Premises dated April 17,
1981.

anua, 1 |

The Company leases the N. Cargo
Building and land upon which the
fuel farm has been built and the
following space:

Office/employee break room area -
Ground Support/Fueling
Operations.

Cargo Bay

Office Space

Office Trailer Lease
Maintenance Facility
Consortium Facility

Fuel Farm

Sublease and Use
Agreement dated June 26,
1996 by and between Delta
Air Lines, Inc and Airport
Group International, Inc.

First Amendment to
Sublease and Use
Agreement dated June 1,
2003.

The Company leases five exclusive
use ticketing positions and certain
back office space and two non-
exclusive use ticketing positions, as
well as shared baggage conveyors,
outbound baggage make-up space
and in-bound baggage claim '
carousels.

Temporary Space Permit
(no. ATLP-30D-03-204)

The Company is permitted use of
space on the Apron Level of

Concourse D South comprising
approximately 1312.31 sq. feet.

Charlotte/Douglas
International Airport
Commercial Use Permit
between Lockheed Air
Terminal, Inc. and City of
Charlotte, NC dated

December 1, 1989

L

ey g:.*;f_#%:,-—? B 3 Ay ok e

Cargo/Mainten@ce (5,104 sq. ft)

I bz

Agreement ‘of Subleasc;

pproximately 45,775 sq. feet of

US1DOCS 4749135v4519

dated 9/1/2003 between ramp space.
American Airlines, Inc. and
Airport Group International,
Inc.
Letter of Notice of AGI provides notice of extension of
Extension dated June 1, original term for an additional 1
2004 from AGI to AA year extension term (8/31/2005).
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LCK Sublease Agxeement dated Lease of space at 2566 Mock
9/5/2002 between Franklin | Avenue, Suite G, including the right
2566 Jerrie Mock Ave. | Community Improvement to use all common area parking lots,
Columbus, Ohio 43217 | Corporation and Airport walkways and driveways.

Group International, Inc.
Ofﬁce Leasc dated Headquartcr Lease
December 21, 1994 between
Lockheed Air Terminal, Inc.
and WRC Properties, Inc.

Amendment to Lease dated
January 8, 1996

Second Amendment to
Lease dated May 31 1996

RSy EE

B e
GUM Space Lease (undated) Lease of approximately 548 sq. feet
between A.B. Won Pat of office space and 1,034 sq. feet of
A.B. Won Pat Int’] Guam International Airport | operational space. (Yellow Cargo
Atrport Authority and Airport Bldg)
Tamuning, Guam Group Intemnational, Inc.
96911 (GIAA)
. @
Amendment No. 1 to Space | Increases leased premises to include
Lease (undated) office space (Room B236.4)

Amendment No. 2 to Space | Amends leased premises to include
Lease (undated) office space (Room D224)

Amendment No. 3 to Space | Amends leased premises to reflect
Lease (undated) relinquishment of 125 sq. feet of
office space (Room D-224) and 200
sq. feet of operational space (Room

D-232)
Space Lease (undated) Lease of approximately 4500 sq.
between A.B. Won Pat feet of space within Air Cargo
Guam International Airport | Building. Cargo warehouse space.
Authority and Airport
Group International, Inc.
(GIAA)
Extension Option Letter
dated September 15, 2003 Extension of one-year term to
from GIAA 12/31/04.
Extension Option Letter Request to extend lease until end of
. dated 7/26/04 sent to GIAA | 2005

Space Lease (undated) Lease of approximately 294 sq. feet
between A.B. Won Pat of space. Maintenance space.

12
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. Guam International Airport
Authority and Airport

Group International, Inc.

(GIAA)

Special Facility Fueling This is an initial M&O included

System Lease and Operating | among leases, and purports to lease

Agreement dated 9/1/1978 2,469 sq. feet pursuant to Exhibit C.

between GIAA and Office space.

Lockheed Air Terminal, Inc. ’

RS T SR
BDL Lease Agreement (undated) | Right to use leased cargo ramp
Bradley International
Airport
East Granby, CT
Lease Agreement executed | Right to build and use Airport
on June 16, 1989 between Systems Cargo Complex
the State of Connecticut and
Airport Systems
Connecticut
Lease Agreement executed | Approximately 10,189 sq. ft. of
on May 1, 2003 between the | building no. E as part of the Bradley
Company and Roncari Air Cargo Facility at BDL. Also
Associates, Inc. includes parking space and common
use of space.
Sublease and License Lease of space in Building 200 and
{ . Agreement (undated) associated apron at BDL
) agreement US Airports
Hartford CT, L.P.
(Landlord) and Airport
Group International, Inc.
(Tenant)
Amendment of Sublease
dated 5/1/2001 between Landlord rights in contract assigned
AFCO Cargo BDL LLC and | to AFCO Cargo BDL
Airport Group International,
Inc. NOTE: both of these subleases are

bgin terminated effective 12/31/04.

T e

ERER TR
HNL Revocable Permit #6139 Lease of parking area for hydrant
200 Rodgers Boulevard | (Rental Permit) dated fueling vehicles - Space No. 518-
Honolulu International | 10/1/97 000 (7,600 sq. feet)
Airport
Honoluhs, Hawaii Notice given to Honolulu
96819 International Airport of AGI
intention fo terminate as of August
1, 2004
Revocable Permit #6140 Lease of administrative office and
(Office Lease) dated vehicle parking.
10/1/97

Notice given to Honolulu
International Airport of AGI

. intention to terminate portion of this

lease related to the Diamond Head

13
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. section consisting of 1,859 sq. feet

as of August 1, 2004.

Revocable Permit #6141 | Permit/lease of property for

dated 10/1/97 purposes of maintenance and repair
of ramp equxpment and vehicles for

R R R T E SRS R S TG R A
=i i o ",.:arf‘.\:‘ e o

Chicago Midway Axrport Lease agreement is mcorporatcd
Fuel System Maintenance, | with the MDW M&O.
Operation and Management
Services Agreement dated
10/1/2001 between Midway
Airlines® Terminal
Consortium (MATCO) and
Airport Group Intemational,
Inc.

A
i

ONT Lease Agreement Land lease 1.7077 acres south side.
commencing on January 1, | Storage yard.
2001 between the City of
Los Angeles and Airport
Group International, Inc.
ONT Lease Agreement Land lease of 2.5523 acres north
commencing on September | side - provides main fuel supply for
1, 2000 between the City of | Company from its Fuel Farm
- Los Angeles and Airport
i . Group International, Inc.
\ ONT Non-Exclusive Pipeline Right of way serving AGI bulk fuel
Right-of~Way License storage facility
Agreement (undated)
between the City of Los
Angeles and Airport Group
International, Inc.
ONT Lease Agreement No. Office Trailer space - office
213365-21 between
Lockheed Air Terminal, Inc.
and Mobile Modular
Management Corporation
ONT Speed Lease Agreement Office Trailer space - change room
between Airport Group
International and Mobile
Modular Management
Corporation
: T R R A
ROC Sub-Sublease Agreemen Lease of GSE Building consisting
between US Airports of approximately 5,600 sq. feet.
Hangar ROC, LLC and
Airport Group Intemnational, | US Airports Hangar ROC,LLC
Inc. leases property pursuant to a
sublease agreement dated 2/29/1996
with US Airports Rochester, NY
GP.

. Master Lease is between County of
Monroe and Airport Systems dated

14
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May 20, 1986 (as amended).

Non-mrhnc Non-tcrmmal
Space or Use Permit of
.Airport Group Intermational,
Inc. at San Francisco
International Airport - (Plot
3) Permit No. 3364 dated
November 1, 2001 by and
between City and County of
San Francisco, Acting by
and Through Its Airport
Commission and the
Company

‘Approxlmately 4,640 sq. féet -

comprised of 950 sq. feet of
warehouse space, 2,960 sq. feet of
GSE space and 730 sq. feet of office
space, located in the building known
as “Building 16”. Incorporated with
SFO M&O.

Non-airline Non-terminal
Space or Use Permit of
Airport Group International,
Inc. at San Francisco
International Airport - (Plot
42) Permit No. 3168 dated
January 1, 2002 by and
between City and County of
San Francisco, Acting by
and Through Its Airport
Commission and the

Company

Approximately 16,800 sq. feet at
SFO - plot 42. Incorporated with
SFO M&OQ. Parking area.

Agreement for Ramp Tower
A Services dated Aprnil 1,
2000 between San Francisco
Terminal Equipment
Company, LLC and Airport

Tower space is used pursuant to this
contract

. Group Intemanonal I

AR

Lease of Airport Premises

Approximétely 474 sq. feet of uppéf

by and between City of San | level office space and
1277 Airport Bivd. Jose and the Company approximately 1,590 sq. feet of
San Jose, CA (undated) hangar floor space located at 1277

Aupor( Blvd

T T 1

R AR D B
TS B e A1 & e et

T E B
i :‘\L

Cargo Apron Parking
Agreement Shreveport
Regional Airport dated
8/5/2003

42,860 sq. feet of parkmg space - for
cargo aircraft

Office Space owned by
TAC Air is occupied by the
Company under no specific
lease arrangement.

Office space lease

2. The Company has an oral lease agreement with Federal Express Corporation for

SC-10 cargo ramp space at ORD for a monthly rental charge of $38,000 per month.

3. See attached list of fixed assets.

USIDOCS 4749135v4819
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4, See Section 2.10 of this Disclosure Schedule.

5. See Section 2.11(a)(iv) of this Disclosure Schedule.

6. The Company has information stored on servers owned by TBI that run the Fixed
Asset Databases and Cizer.
(b)

(i)  All of the £RC vehicles that are titled in the name of the Company are
actually owned by the CRC counterparties. In ORD, the American Airlines and Continental
Airlines hydrant carts that are titled in the name of the Company are owned by the airlines.

(i)
1. See Sections 2.9(a), Items 2 and 6 of this Disclosure Schedule.

2. The Company has an ¢ral lease agreement with the City of
Shreveport, LA for office space at SHV for a monthly rental charge of $400 per month.

3. The Company has an oral lease agreement with the City of Los
Angeles for office space and storage space at LAX as consideration for the services provided
under that certain Contract between the City of Los Angeles and Airport Group International,
Inc., for Complete Maintenance and Repair of Mechanical Systems and Various Aircraft Support
Equipment in Terminal 3 at Los Angeles International Airport dated as of June 16, 2003.
(i)  See Section 2.11(a)(iv) of this Disclosure Schedule.
(iv)
1. Substantially all of the assets used by the Company in connection
with its performance of the CRC contracts at the CRC locations are beneficially owned by CRC
counterparties.

2. See Sections 2.9(a), Items 1-6 of this Disclosure Schedule.

3. See Section 2.10, Item 2 and Section 2.10(a) of this Disclosure
Schedule.

4, See Section 2.18(ii) of this Disclosure Schedule.
5. See attached list of leased assets.
6. See attached list of capital leases.

7. The Company does not own the buses at HNL.
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V).

Section 2.10 Intellectual Property

See attached list of subleases.

1. Trademarks:

Airport Group International - Registration No. 2,333,940.

AGI - Registration No. 2,548,670.

USAirports Development & Services - Registration No. 1,790,695.

2. Other intellectual property:

USIDOCS 4749135v1519

A list of software used by the Company is attached hereto.
The Company’s Environmental Management System Manual.

The Company manages the website formerly known as HFFC.net for the
HFFC consortium which allows members of the HFFC consortium to access
their inventory levels at HNL. The domain name is in the process of being
changed, and is currently inactive.

The Company uses TBI group licenses for the use of 1 Scala server (version
2000); 1 fixed assets database server using FAS software; and 1 Sequel server
serving as the back-end database for the Scala server.

The Company uses a Microsoft Exchange 2000 server that is licensed to TBI
US, Inc. The Microsoft Exchange 2000 functions as the Company’s email
server. See license details in Section 2.10(a), Item 2 below. ,

The Company holds a server license from Cizer Software Corporation for the
use of 1 Cizer Report Server and related software.

The Company holds licenses for two Citrix servers. See license details in
Section 2.10(a), Item 3 below.

See Section 2.10(a), Item 4 of this Disclosure Schedule.
Pursuant to the Alliance Agreement with Aviance Limited (“Aviance”),
Aviance has granted the Company a non-exclusive license to uses the name

and logo of Aviance in some of its sales and promotional literature.

The Company uses the tradename and service mark of TBI, plc in some of its
marketing materials.

17




. 3. Website/Domain Names:
* Airportgroup.aero - Domain ID: D305138-AERO.
» Airportgroup.com - Domain name: Airportgroup.com.

4. Prior to the reorganization of the Company completed on October 12, 2004, the
Company had used the following fictitious names:

». Airport Group International (NC), LLC
* Airport Group International CT, LLC

=  Airport Group International (Guam), LLC

5. There is a freight forwarder in Jamaica, New York that is using the name “AGI
Freight Forwarding.”
(a)
1. See attached list of software used by the Company that is subject to
. licenses.
2. The Company uses a Microsoft Exchange 2000 server that is licensed to
TBI US, Inc. The Microsoft Exchange 2000 functions as the Company’s email server.
Server Product ID Number
TBIUS12 52983-000-0000007-05951

3. The Company holds licenses for two Citrix servers. The Company holds
15 user licenses for each of the two servers. License numbers for the servers are set forth below.

Server License Number
TBIUS36 CTX-00F0-9A11-9176-063004-F218-JCO03
TBIUS18 CTX-00F0-9A11-2BFC-108818-2770-A4F1
4. The Company holds a server license from Cizer Software Corporation for

the use of 1 Cizer Report Server and related software.

5. Pursuant to the Alliance Agreement with Aviance, the Company granted
Aviance a non-exclusive license to use the Company’s name and logo in Aviance’s sales and
other promotional literature for the limited purpose of describing itself as the sales agent for the
Company.
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(b)  The Company has 153 PCs that were all purchased with valid licenses of the
Windows 200 Operating System. It also uses Microsoft Office XP on these 153 computers
without a license for such software.

(c) The tradename “USAirports” or a similar tradename(s) is being used in ROC,
ATL and BDL by an entity affiliated with USAirports Services, Inc., USAirports Services,
L.L.C. and/or Anthony J. Costello.

Section 2.11 Contracts
(@
()

1. The Company and Allied Workers, Local 986, Honolulu, Hawaii
have agreed to certain terms and conditions to be incorporated into a newly executed collective
bargaining agreement effective and binding upon the parties from October 6, 2004 to October 5,
2007. The union has ratified the terms and conditions, but a definitive agreement has not yet
been executed.

2. Agreement between Airport Group International, Inc. and the
International Association of Machinists and Aerospace Workers, District Lodge 141 Atlanta,
Georgia, effective June 10, 2002 through June 9, 2005. |

3. Agreement between Airport Group International, Inc. and
International Association of Machinists and Aerospace Workers, District Lodge 141, Charlotte,
North Carolina, effective December 15, 2003 through December 15, 2006.

4. The Company and Allied Workers, Local 996, Honolulu, Hawaii
have agreed to certain terms and conditions to be incorporated into a newly executed collective
bargaining agreement to be effective and binding upon the parties from July 6, 2004 to July 7,
2007. The union has ratified the terms and conditions, but a definitive agreement has not yet
been executed.

3. The Company and the International Association of Machinists and
Aerospace Workers, District Lodge #725, Ontario, California have agreed to a collective
bargaining agreement to be effective and binding upon the parties from September 10, 2004
through September 11, 2007. The agreement has been approved by the union by a vote held on
September 9, 2004.

6. Agreement between Airport Group International, Inc. and
International Association of Machinists and Aerospace Workers, District Lodge #142, Chicago,
Illinois effective April 15, 2004 through April 14, 2007.

7. Agreement between Airport Group International, Inc. and Guam
Teamsters and Allied Workers and Airlines, Aerospace and Allied Employees, Local No. 986,
Guam, M., effective June 16, 2002 through June 15, 2005.
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8. Additional Employees in Guam have elected to be represented by
Teamsters Local 986. The Company anticipates entering into negotiations towards a collective
bargaining agreement within one year.

(i)
1. [intentionally deleted]
2. Letter Agreement between the Company and Kenneth R. Edwards
dated December 16, 1994.
3. Letter Agreement between the Company and Alfred Perez dated
August 27, 1996.
4. Letter Agreement between the Company and William J. Evans, Jr.
dated April 22, 1998. '
5. Amendment to William J. Evans, Jr. Letter Agreement March 12,
2002.
[ . 6. Second Amendment to William J. Evans, Jr. Letter Agreement.
7. Letter Agreement between the Company and Thomas L. Miron
dated March 23, 1999.
’ 8. Letter Agreement between the Company and Erick W. Dickens
dated May 25, 2000.
9. Letter Agreement between the Company and Donald F. Dauphin
dated October 13, 2000.
10.  Letter Agreement between the Company and Robert Debner dated
April 2, 2001. -
11.  Letter Agreement between the Company and Don Grimes dated
September 27, 2001.
12.  Letter Agreement between the Company and Douglas W. Wahl
dated October 26, 1999.
13.  Letter Agreement between the Company and Ronald L. Conyers
dated October 29, 2001.
14.  Letter Agreement between the Company and Clayton Coffey dated
‘ July 10, 2002.
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15.

16.

17.

18.

. 19,

20.

21.

22.

23.

24,

25.

26.

27.

28.

29.

30.

Letter Agreement between the Company and Denny L.
Eichenbaum dated November 25, 2002.

Letter Agreement between the Company and Joe Kane dated
February 12, 2003.

Employment Agreement between the Company and Dan M.
Chambers dated March 6, 2003.

Letter Agreement between the Company and Jonathon P.
Tweeddale dated May 7, 2003.

Employment Agreement between the Company and Harry Hoge
dated May 15, 2003.

Letter Agreement between the Company and John R. Rausch dated
June 11, 2003.

Employment Agreement between the Company and Daniel
Malinowski dated August 8, 2003.

Letter Agreement between the Company and Robert E. Soon dated
November 17, 2003.

Employment Agreement between the Company and Jeremy M.
Wissing dated November 26, 2003.

Employment Agreement between the Company and Stacy D.
Entwisle dated January 26, 2004.

Letter Agreement between the Company and Mark Martorana
dated April 21, 2004. '

Letter Agreement between the Company and Darryl Matthews
dated May 18, 2004.

Letter Agreement between the Company and Joseph Lovan dated
October 31, 2000.

Letter Agreement between the Company and Steven J. Szuic dated
July 2, 2001.

Letter Agreement between the Company and Edward F. Cleary
dated August 10. 1995.

Letter Agreement between LAT and Alton Miller dated October
26, 1994.
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. 31.  Letter Agreement between the Company and Ralph Eichenbaum
III (not dated).

32.  Letter Agreement between the Company and William Vincent
dated September 19, 1995.

33.  Letter Agreement between the Company and Barry Summey dated
July 24 2002.

34.  Letter Agreement between the Company and Johnny Johnson
dated May 7, 2004.

 35.  Letter Agreement between the Company and Dan Nowicki dated
June 29, 1999,

36.  Letter Agreement between the Company and George Williams
dated May 12, 2004.

37.  Letter Agreement between the Company and Todd K. Hayes dated
December 13, 2000.

38.  Letter Agreement between the Company and Benjamin Chun dated
August 11, 2000.

t 4 39.  Letter Agreement between the Company and Robert Chow dated
) November 29, 2001.

40.  Letter Agreement between the Company and Rafael Villalta dated
May 21, 2001.

41.  Letter Agreement between the Company and Andrew Olson dated
May 20, 2004. ‘

42.  Letter Agreement between the Company and Rusty S. Cole dated
October 29, 2001.

43.  Letter Agreement between the Company and Elaine Broudy dated
March 17, 2000.

44.  Project Consultant Agreement between Jack Skoglund and the
Company dated June 1, 2004.

(iii)  See Section 2.10 of this Disclosure Schedule.

(iv)  See attached list of leased assets.
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Schedule.

1. See Section 2.11(a)(ii), Items 4, 5, 6, 9 and 15 of this Disclosure

2. See Section 2.11(a)(xii) of this Disclosure Schedule.
(vi)
1. See attached list of contracts.
2. See Section 2.9(a), Item 1 of this Disclosure Schedule.
3. See Section 2.11(a)(ii) and (iv) of this Disclosure Schedule.

4. From time to time, the Company will.enter into undocumented
agreements to provide services with existing customers. These arrangements are
commonly referred to-as “ad hoc” agreements, and typically provide services to a
customer on a one-time or continuing basis pursuant to the terms of any prior agreement
that may have been in effect between the Company and the customer.

5. The Company has an annual support agreement with Varec for the
. software that allows the Company to file the ExStar reports to the IRS.

(vii)  See Exhibit 9.3 to the Agreement.

pr—i

(viii)
1. See Schedule 2.9(a), Item 1 of this Disclosure Schedule.

2. See attached list of real property subleases.
3 The Company makes certain variable payments to the successors
in interest of Les Farrar Aviation Services pursuant to an Agreement of Sale dated May 4, 1962

(as amended), related to facilities at ONT in respect of the amount of fuel pumped through the
fuel system situated across the property.

(x)
I See Section 2.11(a)(ii) of this Disclosure Schedule.

2. See Section 2.14 of this Disclosure Schedule.

3. See attached list of stay and completion bonuses.
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May 24, 2003.

1. Alliance Agreement between the Company and Aviance, executed

2. Brokerage Services Agreement between the Company and Charter
Brokerage Corporation, dated as of June 1, 2003.

(xii) Stock Purchase Agreement among Airport Group International, Inc. and
Coast to Coast Aviation Services, Inc. and its Shareholders, dated as of November 30, 1999.

(xiii)
1. See Section 2.11(a)(xii) of this Disclosure Schedule.

2. Section 5.3.7 of the Alliance Agreement between the Company and
Aviance, executed May 24, 2003, states that the Company will “not become a member of
or participant in any company or organization offering ground handling services to
airlines on an international or worldwide basis in competition with the aims and
objectives of Aviance or the other companies which are from time to time parties to
contracts with Aviance on terms similar to those contained [in the Alliance Agreement}.”

. (xiv) Operating Agreement of Perishables Group International JV, LLC, dated
as of June 30, 1998.

E
;— , - (b)

1. The internal reorganization of the Company completed on October 12,
| 2004, resulted inbreaches of the following contracts. The Company has notified each of the
| contract counterparties of the completion of the reorganization.

a. Fuel Storage Facility and South Cargo Ramp and Fueling Facilities
Management and Operations Agreement effective as of September 1, 1998, by and between the
City of Atlanta and the Company.

b. Aviation Support Services Permit of Airport Group International,
Inc. dated November 1, 2002, by and between the City and Count of San Francisco and the
Company.

c. Non-Airline Non-Terminal Space or Use Permit of Airport Group
International, Inc. at San Francisco International Airport dated November 1, 2001, by and
between the City and County of San Francisco, Acting By and Through Its Airport Commission
and the Company.

. d. Non-Airline Non-Terminal Space or Use Permit of Airport Group
’ International, inc. at San Francisco International Airport dated January 1, 2002, by and between
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the City and County of San Francisco, Acting By and Through Its Airport Commission and the
Company.

e. Lease of Airport Premises dated , 2003, by and between the
City of San Jose and the Company.

f. See Section 2.4(e), Items 4 and 5 of this Disclosure Schedule.

g. Maintenance of Inbound Baggage handling System Service
Agreement dated January 29, 2002 by and between the Guam International Airport Authority
and the Company.

" h Airport Group International, Inc. Operation Agreement for Bradley
International Airport (undated).

i. Sub-Sublease Agreement between US Airports Hangar ROC, LLC
and the Company (undated).

2. Because a limited liability company is not permitted to hold a contractor’s
license in California, the Company was required to assign the Contract Between the City of Los
Angeles and Airport Group International, Inc. for the Construction and Maintenance of the
Terminal 6 Baggage Carousel Replacement Project at Los Angeles International Airport dated
January 16, 2004 to AGLA its Subsidiary. This assignment was completed on October 11, 2004,
without first obtaining consent of fhe contract counterparty, though the Company has provided
prior notice of the assignment to the counterparty and has advised the counterparty that the
assignment has been completed.

3. See attached accounts receivable and accounts payable agings report.

Section 2.12  Litigation .-

(b)
1. Sapperstone v. Airport Group International, Inc., U.S. District Court,
Western District of New York, Civil Docket Case #6:02-cv-06354-CJS-MWP. This is a
wrongful termination action against the Company with respect to Daniel Sapperstone’s
termination as Managing Director - Cargo located in Rochester, NY. Plaintiff Sapperstone seeks
damages in the amount of $175,000. The case is in the discovery phase, and the Company is
defending the suit. Mediation is scheduled for December 10, 2004.

2. Ricardo Morales v. Airport Group International, Inc. et al., Superior
Court for the State of California In the County of Los Angeles - Central District, Case No.
BC308878. This suit involves several allegations of racial and age discrimination and wrongful
termination with respect to the termination of Ricardo Morales as maintenance
technician/plumber for the Company at the Burbank-Glendale-Pasadena Airport. The complaint
seeks general, special and punitive damages plus associated fees. These amounts are not
specifically set forth, however, the complaint states that Plaintiff Morales has incurred losses in
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excess of $1,000,000. The Company’s insurer has filed an answer to the complaint, and is
defending the suit.

3. Guy Hall and Annette Hall v. Kone, Inc., Eugene Villamarino, Airport
Group International, Inc. and Does 1-10, Circuit Court of the First Circuit, State of Hawaii, Civil
No. 03-1-001793 (EEH). This is a personal injury suit that names the Company as a defendant.
Plaintiff alleges that a Wiki Wiki bus operated by the Company was forced to stop suddenly due
to Defendant Krone’s failure to yield. Plaintiff was injured as a result of this sudden stop and
claims that his injuries were caused by the negligence of Defendant Krone and the Company (on
the grounds of respondeat superior). The complaint states that the amount of general and
specific damages will be shown at trial. However, the complaint states that Plaintiff Hall
incurred in excess of $10,000 in injury-related expenses. The Company has filed an answer to
the amended complaint, and is defending the case.

4. Joseph C. Pedro; Numida G. Pedro v. Pacific Water Taxi, Inc.; John Does
1-1-, John Doe Corporations 1-10; John Doe Entities 1-10, Circuit Court of the First Circuit,
State of Hawaii, Civil No. 99-0223-01. The Company is a plaintiff intervener in this matter, and
has filed a motion seeking enforcement of a settlement agreement.

5. The Company has a claim in the following bankruptcy cases:

» In re: Arrow Air, Inc., United States Bankruptcy Court for the Southern
District of Florida (Miami), Case No. 04-10728. The Company has a general
unsecured claim against Arrow Air, Inc. for $84,429.85.

= Inre: UAL Corporation, et al., United States Bankruptcy Court for the Eastern
District of Illinois, Chicago Division, Case Nos. 02-48191-02-48218. The
Company has a general unsecured claim against United Airlines, Inc. in the
amount of $142,061.43.

» TWA Post Confirmation Estate, United States Bankruptcy Court for the ‘,
District of Delaware, Case No. 01-00056. The Company has a general
unsecured claim against TWA in the amount of $101,000.

» Inre: Vanguard Airlines, Inc., United States Bankruptcy Court for the
Western District of Missouri, Case no. 02-50802. The Company has a general
unsecured claim against Vanguard Airlines, Inc. in the amount of
$114,083.74. The plan of reorganization has been approved, and the
Company is awaiting distribution of payments in settlement of its claim.

» Inre: Pro Air, Inc., United States Bankruptcy Court for the Western District of -
Washington, Case No. 00-09271. The Company has a general unsecured
claim against Pro Air, Inc. in the amount of $14,000.

» Inre: Kitty Hawk, Inc. et al., United States Bankruptcy Court for the Northern
District of Texas (Fort Worth Division), jointly administered under Case No.
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400-42141-BJH-11. The Company has general unsecured claims against
Kitty Hawk, Inc., Kitty Hawk Carters, Inc. and Kitty Hawk Air Cargo, Inc.
totally approximately $187,077.91.

» The Company has a general unsecured claim in the amount of $12,899.42
against Swissair. This bankruptcy proceeding of Swissair Group is being
administered in Switzerland. More information can be obtained at
www . liquidator-swissair.ch.

» Inre: Aflas Air Worldwide Holdings, Inc. et al., United States Bankruptcy
Court for the Southern District of Florida, Case Nos. 04-10793 and 04-10795.
The Company had a general unsecured claim against Atlas Air, Inc. in the
amount of $32,393.53 and a general unsecured claim against Polar Air Cargo,
Inc. in the amount of $172,277.01.

» The Company filed a proof of claim in the amount of $7,327.00 in the
bankruptcy proceeding of Tower Air, Inc., United States Bankruptcy Court for
the District of Delaware, Case No. 00-01280.

= The Company has received notification that it is listed as a creditor in the
bankruptcy proceeding of Circle Rainbow, United States Bankruptcy Court
for the District of Hawaii, Case No. 00-01301. The Company has not filed a
proof of claim in this proceeding.

Section 2.13 Employment Matters

1. See attached list of Employees whose annual rate of compensation exceeds
$55,000 per year.
2. The employment of union employees of the Company may only be terminated for

just cause pursuant to the terms of their respective collective bargaining agreements.
3. See Section 2.11(a)(ii) of this Disclosure Schedule.

4. See Section 2.12(b), Items 1 and 2 of this Disclosure Schedule.

5. Employees (including customer service representatives) have voted to organize as
part of Local 986 of the International Brotherhood of Teamsters, AFL-CIO at GUM.

6. An Employee, Mr. Carter issued an EEOC notice alleging discrimination based
on his sex and that he was retaliated against for opposing unlawful employment practices. Mr.
Carter obtained a case dismissal and notice of rights from the EEOC on March 29, 2004. Based
upon its investigation, the EEOC was unable to conclude that the information obtained
establishes violations of the statutes. No finding was made as to any other issues that might be
construed as having been raised by this charge. He had 90 days to file a lawsuit otherwise his
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right to sue based on his charge will be lost. As of July 14 2004, nothing had been received from
him.

7. Randy Mello, an Employee in HNL was terminated in or about May or June of
2004 for insubordination. The Company has offered Mr. Mello re-employment, but Mr. Mello
has declined, and has indicated his desire to arbitrate. The Company is in discussions regarding
this issue with the union representing Mr. Mello.

8. On June 9, 2004, a grievance was filed by Victor Perez, a Union Steward for
Guam Teamsters and Allied Workers, Local 986, in Guam concerning the payment of wages for
time worked on holidays. The dispute concerns the union’s contention that union employees
working on holidays are entitled to a full eight hours of regular wage pay plus eight hours of
holiday wage pay (i.e. time and a half) for any holiday on which they work less than eight hours.
The Company’s historical practice had been to provide employees working less than eight hours
on a holiday with a full eight hours of regular wage plus holiday wage pay for those hours
actually worked. In the most recent bargaining over the collective bargaining agreement, the
union negotiated for this benefit, but was not successful in obtaining such a benefit in its
collective bargaining agreement.

Section 2.14 Employee Benefits
(a)
1. See attached list of Benefit Plans.
2. Airport Group International, Inc. Retiree Medical Benefit Plan.
3. The Company maintains a “Career Awards Program” that provides
employees with a choice of gifts on every fifth anniversary of their employment with the

Company through their fortieth anniversary of their employment.

4. MetLife employee funded life insurance program.

5. The Company maintains a Tuition Reimbursement Program, as set forth in
the Company’s Employee Handbook.
(©)
1. The Company contributes to the Western Conference Teamster Pension

Plan Trust Fund-Southwest Area.
2. Airport Group International, Inc. Retiree Medical Benefit Plan.

3. See Section 2.14(a) of this Disclosure Schedule.
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(d)

s
m, Inc. Salaried Employee ), Inc.

ourly Employee Savings Plan. The Company is currently researching the issue.

2. The Company has recently been advised that it
gwith respect to the Airport Group International, Inc. Retiree Medical Benefit Plan
e iea The Company is in the process of filing the
pwos-tirec Medical Benefit Plan.
o R A

§3) On September 10, 2004, the Company received a letter from the Pension Benefit
Guaranty Board seeking information related to the recent Reportable Events to the TBI (US),
Inc. Retirement Plan for certain Hourly Employees. The Company is in the process of
responding to the information request.

@) The Company has a severance policy for salaried employees that is two weeks
salary plus one week salary for each full year employed after the first year.

Section 2.15 Environmental Matters

(a)(1) The Company has recently updated its SPCC Plans, SARA Title III submissions,
Facility Response Plans, and provided supplemental training at various locations throughout the
Company system.

(2)  The Company is currently conducting an audit of its financial assurance regime
for underground storage tanks to determine its compliance with financial assurance compliance.

(3)  Hartsfield Atlanta International Airport

)] The Company operates a ground service vehicle paint booth at the North
Cargo tank farm. Upon review, the Company concluded that the paint booth operations were not
included under the airport’s Title V air permit. The Company is in the process of registering this
source with the Georgia Department of Natural Resources based on the paint booth’s potential to
emit approximately 32 tons per year of volatile organic compounds (“VOCs”). Based on the
consultant’s calculations, the Company estimates that actual emissions from the paint booth, as
currently operated, are less than one ton per year.

(I In the FIS and City Tank Farm areas, the Company has retained a
contractor to provide curbing to isolate storm drains from potential spills and increase drain
capacity at the truck loading/unloading locations.

(TII)  In the North Cargo Tank Farm area, the Company has retained a
contractor to provide curbing to isolate storm drains and increase drain capacity at truck
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loading/unloading positions and to improve spill protection for ditches and culverts surrounding
the site. The Company also is adding a liner to the containment surrounding the North Cargo
Jet-A above-ground storage tanks (“ASTs”).

(IV) The Company is in the process of updating its Universal Waste Program.
(V)  The Company is in the process of updating its Used Oil Program.

(VD) On August 12, 2004, five gallons of oil were released from the North
Cargo Tank Farm oil/water separator because the oil/water separator had overflowed due to
unusually high rainfall resulting from Hurricane Charley. Four gallons of oil were recovered and
one gallon discharged to a creek that traverses the Atlanta airport. The spill was contained with
booms in the river. On August 12, 2004, the Company reported this release by telephone to the
Airport’s Department of Aviation, Environmental Programs Division, the USEPA National
Response Center (Case No. 731-643) and the Georgia Department of Natural Resources (Case
No. 081204-04). The Company also submitted a written Spill Report to the Airport’s
Department of Aviation, Environmental Programs Division. The Company has implemented
additional best management practices in response to this occurrence.

(VII) On September 29, 2004, the Georgia Environmental Protection Division
(“EPD”) inspected all three fuel farms at the airport. The Georgia EPD told the Company that
the inspection was the result of an anonymous call to the agency that there had been a large fuel
spill at the airport. The agency orally informed the Company that the facilities were in good
order, but requested a written summary of the event described in Section 2.15(a), Item (3)(VI) of
this Disclosure Schedule. The Company will provide a letter to Georgia EPD.

(4)  A.B.Won Pat Guam International Airport (Guam)

@ The 420,000 gallon Jet-A ASTs require a “Minor Source” Operating
Permit. There are no controls required for this source. The Company is submitting a permit .
application to the Guam Environmental Protection Agency.

(5  Honolulu International Airport

1) The Sand Island Facility tank farm does not have a liner and depth to
groundwater in the area is shallow. The Sand Island Tank Farm is owned by HFFC. The
Company has identified this situation to the HFFC Fuel Committee for the last two years. To
date, HFFC has not allocated funds to address this situation.

(II)  The Company has addressed the requirements of a USEPA Notice of
Violation issued to the Honolulu Wiki Wiki station and USEPA comments made during a series
of inspections of the facility. After discussions with USEPA representatives, the Company
completed changes to the secondary containment structures, and documented those changes in
the updated Spill Prevention, Containment and Countermeasure (“SPCC”) Plan. A letter
notifying USEPA that all issues have been resolved was transmitted to the agency on or about
September 13, 2004.
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(1)  USEPA is investigating Honolulu International Airport for potential
violations of the airport’s National Pollutant Discharge Elimination System (“NPDES”) permit
and SPCC Plan responsibilities. The Company believes it has addressed any potential issues
regarding NPDES and SPCC requirements related to both its HFFC and Wiki Wiki operations.

(6) Ontario International Airport (Ontario, CA)

@ The Company’s Annual Emission Reports (“AERs”) for air emissions for
reporting years 2001-2002 and 2002-2003 have recently been submitted to the State. In 2001-
2002, the Company’s emissions did not exceed the fee threshold. In 2002-2003, the Company
did exceed the fee threshold and was required to submit a fee for its Benzene emissions.
Because the 2002-2003 AER was late, the Company was required to pay a $5.67 fee, including
the late fee.

(II)  On April 15, 2004, the City of Ontario conducted a Stormwater Program
inspection of the Company operations and issued a Notice of Correction. This notice identified
the following required corrections: i) waste containment structure must be able to contain one-
hundred percent of the stored liquid, ii) engines stored on pallets required spill containment or
drip pans, and iii) oil leak from a truck required cleanup. The Company has retained a contractor
to install the recommended waste containment structure. Commencement of that work is
awaiting airport authority approval. The remaining issues have been corrected.

N O’Hare International Airport (Chicago, IL)

@ Two tanker trucks have been used to store downgraded Jet-A fuel. The
Chicago Fire Department has requested that a permanent storage facility be built. The
consortium has approved funding for such a facility. The Company anticipates construction
commencement in Spring 2005. ‘

(I)  The Company’s NPDES permit is currently on administrative extension
pending approval of a permit renewal application submitted November 2000. The Company is
submitting a permit modification application (which will supercede the November 2000 renewal
application) which will eliminate truck wash water discharge from the permit. The Company has
ceased discharging truck wash water to the stormwater drainage system. The permit
modification will include daily sumpwater discharges from the hydrant vaults on the airport
ramp.

(I) A September 2003 annual cathodic protection inspection report provided
recommendations to correct observed deficiencies in the cathodic protection for the airport
UST/hydrant system. The Company has implemented all of those recommendations. The
Company is replacing the anode bed under one of the USTs. The Office of the State Fire
Marshall (“OSFM”) performed a full UST inspection in spring 2004. The inspection report
demonstrated that all requirements were being met to the satisfaction of the OSFM, the agency
with direct regulatory oversight of corrosion protection at this facility.
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(IV) On August 31, 2004, USEPA sent the Company a review of the
Company’s Facility Response Plan. The Company is currently updating its Facility Response
Plan to address USEPA’s findings. The Company is providing the agency with an updated plan.

(8) Salt Lake City International Airport

@ API 653 inspections of the Jet-A Fuel ASTs on behalf of the consortium j
have not been completed. The Company recently obtained funding from the fuel consortium to ;
conduct those inspections. Regular inspections by the Company employees in accordance with ;
its SPCC plan using that ATA 103 form have identified no leaks or other concerns related to i
those ASTs.

(bX1) See Section 2.15(a), Items (3)(VII), (5)(), 5(1M), (6)II), and (7(IV) of this
Disclosure Schedule.

(2)  The Company has received claims from the City and County of San Francisco
regarding alleged cleanup liability at San Francisco International Airport related to historical
operations of Lockheed Air Terminal (“LAT”). These claims are part of a comprehensive set of
claims made against most, if not all, current and historical airport tenants. The LAT operations
giving rise to these claims are understood to have occurred sometime between 1959 and 1987.
In 1997, The City and County of San Francisco asserted a claim against the Company for alleged
“Phase 17 costs; that claim was tendered to, accepted by, and paid by Lockheed. In 2001, the
City and County of San Francisco asserted a second claim against the Company for alleged
“Phase 2” costs, all related to the same alleged LAT historical operations. That claim also was
tendered to Lockheed, accepted with reservations by Lockheed, and will be paid by Lockheed.
In the Spring of 2004, the City and County of San Francisco notified the Company that it is
seeking to settle a final and comprehensive claim for all future environmental cleanup costs.
Again, those alleged costs relate to historical LAT operations. Lockheed has informed the
Company that the City and County's claim against the Company valued at approximately $4
million. Lockheed has reserved on its indemnity obligations. The Company and Lockheed
currently are in discussions regarding this matter.

(3)  See Section 2.15(d) of this Disclosure Schedule.

(c)(1) Ontario, California: The Company owns five underground storage tanks
(“USTs”), that are an integral part of the aircraft fuel delivery system. The Company performed
remedial activities at the site from 1991 until 1997, at which time the site was formally closed
with the regulatory oversight agency, with minor residual contamination identified in the soils
underlying the USTs. When the USTs are eventually removed from the ground, it is likely that
the Company will be required to investigate the residual contamination, potentially perform
additional remedial activities, and re-apply for site closure. A reserve fund of approximately
$180,000 is maintained by the Company for the purpose of addressing costs associated with
these future activities.

(2)  The Company is acting as contractor for fuel consortiums in remedial activities at
the following sites:
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O Pier 51A, Honolulu: A release of jet fuel underneath the tanker ship
unloading dock in Honolulu, Hawaii, is being monitored as the plume biologically degrades.
The monitoring period required by the regulatory oversight agency has been matched, and a
closure reques<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>